Brascan Limited is a major natu- 
ral resources company with sub- 
stantial consumer product 
interests and important holdings 
in the financial services sector. 


Brascade Resources Inc. 70% 
Natural resources holding company 


Noranda Mines Limited 42% 
Mining, manufacturing and forest 
products : 


Westmin Resources Limited 84% 
_ Resource exploration, development 
and production 


John Labatt Limited 41% 

_ Brewing, consumer and 

— agn products 

- Scott Paper Company 21% 

_ Paper, forest and other products 


: London Life 

_ Insurance Company 56% 
- Life insurance and financial services 
Royal Trustco Limited 18% 

Trust and other financial services 


 Triarch Corporation Limited 44% 


Merchant banking and private 
placements 


Great Lakes Power Group 49% 
Generation and distribution of 
hydro-electric power 


-Brascan Brazil 49% to 100% 
Natural resources, real estate and 
other investments 
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Directors’ Report To Shareholders 


Net income for 1981 increased to $107.9 million com- 
pared with $86.0 million in 1980. After providing for 
preferred share dividends, net income per ordinary 


share was $3.30 compared with $3.17 in 1980. 


We accomplished most of the goals set for 1981 in 
spite of the prevailing difficult economic climate. 
The corporate development program, introduced 
in 1979, continued to direct our activities in trans- 
forming Brascan Limited into a major natural 
resources company with substantial consumer 
product interests and important holdings in the 
financial services sector. 


During 1981 each sector was enhanced by a 
major investment which should ensure higher 
earnings in future years. The natural resources sec- 
tor contributed income of $53.9 million compared 
with $71.0 million in 1980. The consumer products 
sector contributed income of $49.0 million com- 
pared with $12.0 million in 1980. Income from the 
financial services sector was $12.4 million com- 
pared with $7.9 million in 1980. 


Natural Resources 


Brascan's investment in Noranda Mines Limited 
was increased substantially in 198] and ultimately 
resulted in the formation of Brascade Resources 
Inc., our cormerstone company in the natural 
resources sector. Brascade, owned 70% by Brascan 
and 30% by Caisse de dépdt et placement du 
Québec, was formed in July when Brascan and the 
Caisse pooled their Noranda shares and contrib- 
uted cash of $600 million. At the outset Brascade 
owned 24.4 million Noranda common shares and 
0.2 million Noranda convertible preferred shares 


and held bank lines of credit in excess of $1 billion 
with eight Canadian chartered banks. 


In August Brascade agreed with Noranda to 
purchase 12.5 million common shares from the 
Noranda treasury, and by October had success- 
fully completed a public offer for 10.0 million addi- 
tional common shares and 1.8 million convertible 
preferred shares. These purchases were financed 
by Brascade’s cash resources, part of its bank lines, 
and the issuance of 7.8 million Brascade convert- 
ible preferred shares. As a result, Brascade now 
holds an effective 42% interest in Noranda common 
and preferred shares. Seven of the eighteen mem- 
bers of the Noranda Board of Directors are 
Brascade nominees. 


Noranda is a company with unique and exten- 
sive assets and operations ranking it among the 
leading natural resources companies in the world. 
We are pleased to have completed a very signifi- 
cant investment in this premier company. The 
negative impact of the current economy on 
Noranda's operations was anticipated at the time 
of the Noranda treasury transactions and has not 
dissuaded us from believing the investment will be 
particularly rewarding in the years ahead. 


Westmin Resources Limited continued to perform 
well and made meaningful progress toward realiz- 
ing the full potential of its rich asset base com- 
prising precious and base metals, oil and gas and 
coal properties. Continuing developmental drilling 
of the massive sulphide orebody discovered in 1979 
at Buttle Lake on Vancouver Island indicates 
greater ore reserves than previously estimated. 
This orebody alone has the potential to sub- 
stantially increase Westmin’s earnings base. We 


3 


Directors’ Report To Shareholders continued 


remain confident of Westmin’s future under the 
direction of its present management. Recognizing 
Brascade as our cornerstone natural resources 
company, we are examining the possibility of com- 
bining our holdings in Westmin and Brascade in 
a structure that will permit Westmin to remain a 
separately managed and independently operated 
public company. 


Consumer Products 


We are pleased with the performance of John 
Labatt Limited, Brascan's major holding in the 
Canadian consumer products sector. In July, 
Labatt’s acquisition of Dominion Dairies Limited, 
one of Canada’s largest dairy operations, sub- 
stantially enhanced its position in the milk process- 
ing business. The introduction of Budweiser beer, 
brewed in Canada, was highly successful in 1981 
with the result that Labatt increased its share of the 
Canadian market. All sectors of Labatt's oper- 
ations, with the exception of the 50% owned 
Zymaize interest, continued to show strength. 


In March 1981 Brascan acquired 3.65 million pre- 
viously-unissued shares of Scott Paper Company to 
bring its investment to 20.5% with the intention of 
increasing it to 25% after March 31, 1982, when it is 
permitted to do so under an agreement entered 
into with Scott at the time of issue of the shares. As 
the world’s leading sanitary tissue producer and a 
major United States manufacturer of printing and 
publishing paper, Scott provides Brascan with sig- 
nificant international consumer product exposure. 
In addition, Scott's extensive timberlands in 
Canada and the United States represent sub- 
stantial underlying asset values. During 1981 
Brascan nominated four directors to the Scott Board 
of Directors. 


a 
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Financial Services 

London Life Insurance Company, in which Brascan 
held a 39% interest at December 31, 1981, reported 
improved results during the year. The corporate 
reorganization undertaken by London Life, which 
was substantially completed in 1981 should ensure 
that the company retains its position as the largest 
individual insurer of Canadian lives. In February 
1982 Brascan increased its direct and indirect inter- 
est in London Life to 56%. 


Early in 1981 Brascan made an initial investment 
of 146% in Royal Trustco and in the following 
months increased the holding to 18%. Brascan 
expects to increase its Royal Trustco board repre- 
sentation from three to four members by June 1982. 


Other Operations 

Brascan Brazil continued its focus on the real estate 
and natural resources sectors. The Rio de Janeiro 
real estate activities were expanded to Sdo Paulo. 
In addition to starting 792 residential and com- 
mercial high rise condominium units, construction 
was commenced on two single family planned resi- 
dential communities. In the natural resources area 
British Petroleum purchased 50% of Brascan's 
approximate 99% shareholding in Brascan 
Recursos Naturais (BRN), whose principal assets 
include Brascan’s tin mining and smelting facilities. 
BP’s participation in BRN will result in earlier 
exploration and development of the company’s 
extensive mineral properties in Brazil. We continue 
to have much confidence in the real estate and nat- 
ural resource areas of the Brazilian economy. 


Work continued on the major development proj- 
ect undertaken by Great Lakes Power Limited on 
the St. Mary’s River in Sault Ste. Marie. The con- 
struction of this 6113 million hydro-electric plant is 
on schedule with the opening of the new plant set 
for the autumn of 1982. 


Financing Program 

In the 1980 Annual Report, we stated our intention 
of using the debt and preferred share equity mar- 
kets to supplement the Company's liquid assets. In 
this way we believed we could avoid diluting the 
asset values and long-term growth prospects for 
our common shareholders. As a result, Brascan 
and its associated companies were very active dur- 
ing the year in the equity and debt markets and 
successfully completed a number of major financ- 
ings. Brascan itself raised approximately $300 mil- 
lion through public and private issues of its 
preferred shares. Westmin completed a public 
issue of $100 million in convertible preferred shares 
and Labatt raised $80 million in convertible deben- 
tures. In addition, Brascade issued $311 million in 
convertible preferred shares in exchange for 
Noranda shares. 


Board of Directors 

At the 1981 Annual Meeting, Dr. Antonio Gallotti 
and Max Tanenbaum who had reached retirement 
age, were appointed Honorary Directors. Dr. 
Roberto Paulo Cezar de Andrade, President of 
Brascan Brazil, and John Scrymgeour, Chairman of 
the Board of Westburne International Industries 
Limited, were appointed to the Board in their place. 


Early in 1982, Ted Freeman-Attwood and Bill 
Brissenden retired from the Board. Ted Freeman- 
Attwood, who had served as a Board member since 
1973, had been with Brascan since November 1, 
1971 during which time he served in various execu- 
tive positions including Vice-President Finance, 
Executive Vice-President and President of Brascan 
and more recently President of Brascan Brazil. We 
appreciate his contribution to the development of 


this Company, particularly in Brazil. We are also 
grateful to Bill Brissenden for his advice and service 
to the Company since his election in 1979. 


In February, Alfred Powis, Chairman, President 
and Chief Executive Officer of Noranda, and 
Charles D. Dickey, Jr., Chairman of Scott, joined the 
Board of Directors. At the 1982 Annual Meeting, 
Earl Orser, President and Chief Executive Officer of 
London Life is expected to join the Brascan Board. 
The appointment of these industry leaders 
strengthens our close associations with the com- 
panies they represent and provides our Board with 
the benefit of their unique perspectives. 


Progress and Outlook 


Your Board of Directors, senior officers and staff 
continued to work diligently through 1981 to 
achieve the ambitious goals we set in 1979. As a 
direct result of their efforts we are ahead of plan 
and confident of the future. According to our plan 
1982 will be a year of consolidation, which is espe- 
cially appropriate in the current difficult economic 
environment. After 1982 our plan calls for contin- 
uing improvement in underlying asset values, 
earings and dividends. 


On behalf of the Board: 
J. Trevor Eyton 


President and 
Chief Executive Officer 


March 19, 19872. 


The Business of the Company 


Allocation of Resources 


Brascan is a major natural resources company with sub- 
stantial consumer product interests and important hold- 
ings in the financial services sector. The table below 
illustrates that 58% of Brascan’s corporate investment 
holdings are dedicated to natural resources, 29% to con- 
sumer products and 13% to financial services and other 
investments. 


Carrying 198] 
millions Value Income 
Natural Resources 

Brascade S$ 816.2 » 3.0 

Westmin 139.2 22.6 
Consumer Products 

Labatt 179.6 21.6 

Scott 299.2 27.4 
Financial Services 

London Life 47 2 8.9 

Royal Trustco 78.5 or 

Triarch Das) 0.3 
Other Operations 

Great Lakes Power 49.6 5.9 

Brascan Brazil 445 1.8 
Liabilities less financial assets (406.1) IZ 
Shareholders’ equity/net income $1,250.4 $107.9 


The summary information provided in the table is in a form which differs from the 
Company's consolidated financial statements in that the carrying values and income 
of Brascade and Westmin have been included on the equity method. 


Corporate Development Program 

To appreciate Brascan as presently constituted, it is use- 
ful to review the evolution of the Company over the last 
few years. The sale of the Brazilian electnic utility in Janu- 
ary 1979, was a major tuming point in Brascan’s history 
and resulted in important changes in its business philos- 
ophy, management structure, corporate organization 
and ultimately, the relative importance of the companies 
through which it operates. In the fall of 1979, Brascan 
adopted a definitive corporate development program. 


The first phase of the program entailed the realignment 
of the assets of certain of the operating companies and 
the commencement of a major corporate financing pro- 
gram. These activities included: 


Oselling the Brazilian-based investment bank and 
brewing interests; 


Ocombining Western Mines Limited and Brascan 
Resources Limited to form Westmin Resources Limited; 


0 acquiring the Patino tin mines and smelter in Brazil 
which were combined with Brascan’s existing Brazilian 
mineral interests to form Brascan Recursos Naturais, 
and the subsequent transfer of a 50% joint venture inter- 
est to British Petroleum; 


O restructuring the Great Lakes Power utility operations 
including its financial activities; 

Oraising approximately $1.3 billion of equity-related 

financing comprised of $450 million of common equity, 

$411] million of convertible preferred shares, $80 million 

of convertible debentures and $330 million of preferred 

shares for Brascan and its associates. 


The proceeds realized from this program added sub- 
stantially to the cash received from the sale of the Brazil- 
ian electric utility in 1979. 


The next phase of the corporate development program 
entailed acquiring major interests in important operating 
companies in order to achieve the desired emphasis on 
natural resources and a suitable balance between that 
sector and the consumer products and financial services 
operations. The acquisition program included: 


O organizing Brascade and acquiring a 42% interest in 
Noranda; 


D increasing the holding in Labatt from 25% to 41%; 
O acquiring a 20.5% interest in Scott; 


O increasing the holding in London Life from 25% to 39% 
and more recently to 56%; 


0 acquiring an 18% interest in Royal Trustco. 
The next phase of the corporate development program 
is the one currently in progress. Its objectives are: 


Odeveloping further relationships with our principal 
operating companies; 


O reducing the effective cost of our funding and exposure 
to the floating rate portion of our borrowings; 


The Business of the Company continued 


Orestructuring our natural resources holdings, consoli- 
dating our position in the consumer products sector, 
and determining our long-term objectives in the finan- 
cial services area. 


These steps are being taken to further improve 
Brascan's strong financial structure. As a direct con- 
sequence Brascan will be in a position to increase its 
interests in each of its principal operating companies 
over time and for value to the 50% range and to take 
advantage of other opportunities as they arise in the 
years ahead. The exceptionally high quality of Brascan’s 
principal holdings enhances the Company's existing 
position and future worth. 


Business Philosophy 

Brascan's operating emphasis is on total return, com- 
prising increases in underlying asset values as well as 
reported earnings. The significantly increased natural 
resources holdings will likely cause Brascan's reported 
eamings to be cyclical. We expect that this will be moder- 
ated by earnings from the consumer products and finan- 
cial services sectors and within the natural resources 
sector itself by placing greater emphasis on the forward 
sale of commodities to reduce the full impact of price 
changes. In addition, the financial flexibility provided by 
Brascan's corporate structure will assist in providing sup- 
plemental earnings when appropriate. 


Brascan intends to maintain the high degree of liguid- 
ity resulting from its corporate structure as well as the 
availability of committed lines of credit. This policy will 
enable Brascan to assist its principal operating com- 
panies in undertaking further significant investments as 
suitable opportunities arise. 


Brascan prefers that its principal operating companies 
maintain their status as public companies, thus reinforc- 
ing the autonomy of their managements and providing 
flexibility in financing when the occasion demands. Fur- 
thermore, the managements of these public companies 
are encouraged to own equity interests in their com- 
panies and thereby through their own efforts, create the 
major portion of their rewards in a manner consistent with 
the interests of all their shareholders. 


8 


Brascan also believes in the principle of cumulative 
voting for directors so as to ensure shareholders in public 
companies are represented on boards in proportion to 
their holdings. Companies within the Brascan group are 
encouraged to adopt cumulative voting procedures or at 
least to afford board representation for shareholders on 
the same basis. 


Brascan encourages and supports the managements 
of its operating companies by assisting them in estab- 
lishing financial performance goals. Brascan's ideas 
are contributed at the board level and a consensus is 
sought on all crucial matters. Brascan nominees do not 
vote as a block. 


As its operating companies are fundamentally self 
sufficient and are expected to have superior manage- 
ments with the requisite expertise in their respective fields 
Brascan is not involved in the daily affairs of the com- 
panies. Adherence to these principles provides harmo- 
nious relationships at both board and management 
levels of companies within the Brascan group. 


Consistent with its earnings expectations, Brascan is 
firmly committed to a strong dividend policy with the 
objective of at least maintaining dividends and over time, 
increasing them. We also encourage our operating com- 
panies to follow a similar policy. Brascan believes a firm 
dividend policy benefits companies by facilitating their 
access to the capital markets and benefits shareholders 
in terms of both dividend yield and the market value of 
their shares. 


Natural Resources 


It is difficult to live in North America and not be acutely 
aware of the key role and promise of natural resources. 
Brascan recognizes that rewards from investments in nat- 
ural resources cannot be reaped without sizeable cash 
outlay and risk. Wells must be drilled, shafts sunk, trans- 
portation systems constructed, refineries built and world 
market conditions taken into account when selling the 
various commodities produced. In addition, long delays 
can be expected between investment and reward with 
the likelihood of earnings being cyclical and dependent, 
to a large extent, on the world economy and demand for 
oil and gas, coal, metals, and forest products. 


While the cyclical nature of the industry might make it 
seem less attractive, its redeeming feature is the unques- 
tionable value of the underlying assets not only for their 
potential earning power, but also as a hedge against 
inflation and currency depreciation. The tangible assets 
held through Noranda and Westmin in the energy, min- 
ing and forestry sectors will maintain their real value 
irrespective of the short term swings in the marketplace 
for their products. 


In our 1980 Annual Report we stated we would be pre- 
pared to increase our holding in Noranda because it 
provided a major position in one of the world’s premier 
natural resources companies. Having accomplished this 
through the formation of Brascade in partnership with the 
Caisse, our belief in Noranda’s future and potential for 
growth has never been stronger. Over time, it is our 
intention to increase our position in Noranda from the 
present effective 42% interest to approximately 50%. 


We continue to encourage Westmin to expand its asset 
and equity base. Westmin did this in part through a $100 
million convertible preferred share issue in mid-1981. We 
are also continuing to study the feasibility of combining 
our holdings in Westmin and Brascade, Brascan's cor- 
nerstone company in the natural resources sector. 


Consumer Products 

The consumer products area provides Brascan with a 
reliable earnings base. When natural resources com- 
panies are experiencing low metal prices, people con- 
tinue to consume beverages, eat food and use paper 
tissues and towels. Our holdings in Labatt and Scott are 
expected to provide an earnings base through steadily 
improving contributions to Brascan’s income. To 
strengthen this position both Labatt and Scott are encour- 
aged to actively investigate opportunities to maintain or 
establish themselves as low-cost producers. 


During 1979 and 1980 Brascan made a variety of 
investments in the consumer products area. This was 
done to acquaint ourselves with those companies which 
looked promising. Following the identification of Scott as 
the most promising in the group, Brascan’s other United 


States consumer products positions were sold at a profit 
during 1981. Any further consumer products sector 
opportunities will be made available to Labatt or Scott. 


Financial Services 

The highly-leveraged nature of most financial services 
companies requires the investment of relatively small 
equity amounts in relation to the assets and activities of 
these companies. For that reason, Brascan's commitment 
to the financial services sector requires only a small por- 
tion of its invested funds. This sector is, however, very use- 
ful in keeping the Company attuned to the financial 
markets. 


Working through Trilon Capital Corporation, Brascan's 
newly-formed holding company in the financial services 
sector, we hope to develop closer working relationships 
among London Life, Royal Trustco and Triarch Corpo- 
ration. In this manner we hope to increase the financial 
access and flexibility of each of these companies for the 
benefit of all. 


Other Operations 


Although the restructuring of Brascan's Brazilian hold- 
ings reduced the reported carrying value of these 
investments to a small percentage of Brascan’s total 
assets, our interests in the Brazilian real estate and natu- 
ral resources sectors remain important and well struc- 
tured for future growth. To utilize the large equity base of 
the Brazilian holding company, Brascan Brazil plans to 
establish cruzeiro denominated credit lines. The utiliza- 
tion of these funds combined with our strong historical 
associations in Brazil should ensure a continuation of the 
recent positive developments in the real estate and natu- 
ral resources sectors. 


Like Brascan Brazil, Great Lakes Power provides an 
historical link with the past when Brascan was one of the 
world's largest private utility operators. Brascan's only 
remaining involvement with utility operations is Great 
Lakes Power, and it is committed to increasing that com- 
pany’s generating capacity through the completion of 
the St. Mary's River Project and the development or 
upgrading of other water systems in the Sault Ste. Marie 
franchise area. 


Review of Operations: Natural Resources 


Brascade Resources Inc.: 70% 


Brascade is presently a holding company whose main 
asset is a 42% interest in Noranda. In due course it is 
expected that Brascade will acquire other resource inter- 
ests and become an operating company in its own right. 
Asa step in this direction Brascan is actively pursuing the 
feasibility of combining its Westmin and Brascade 
holdings. 


The acquisition of the major shareholding in Noranda 
and the restructuring and rapid development of Westmin 
provides Brascan with a well-diversified position in the 
natural resources sector. The following table illustrates 
the reserves of some of the natural resource properties in 
which Brascan has a beneficial interest, expressed in 
terms of one hundred Brascan common shares. 


Estimated beneficial interest 
per 100 Brascan shares 

Metal in Ore Reserves 
Copper—lIbs. 9,100 
Time ost 29,600 
Lead—lbs. 8,000 
Molybdenum—lbs. 210 
Tin—lbs. 140 
Silver—ozs. 360 
Gold—ozs. 48 
Energy Reserves 
Conventional oil—barrels 42 
Gas—thousand cubic feet DINO 
Exploration land—net acres 10 
Coal—long tons 1,071 
Forest Products 
Owned timber—acres 3.4 
Leasehold timber—acres One 


Naturally the present worth of Brascan’s beneficial 
interest in the above resources is a function of the timing 
of their recovery, the respective prices then prevailing, 
dilution on extraction, costs of extraction and other finan- 
cial variables. In addition to the above, Brascan’s share- 
holders have beneficial interests in the smelters, 
refineries, mills and gas plants owned by the operating 
companies to process their ores, forest products and 
energy assets. 


Brascan’'s attraction to natural resources stems from the 
fact that much of the vast area of North America is geo- 
logically favourable to minerals and oil and gas and cli- 


matically favourable to forest products. North America 
continues to yield exciting natural resource discoveries. 
The last ten years have seen major oil and gas discov- 
eries in the Overthrust Belt, the Anadarko and Williston 
Basins in the United States and the Beaufort Sea, West 
Pembina, Elmworth and Hibernia discoveries in Canada 
as well as many others of significant but lesser impor- 
tance. This period has also seen large mining discoveries 
such as the Red Dog, Quartz Hill, Carr Fork and Hillsboro 
deposits in the United States and the Cirque, H-W, Detour 
Lake and the Saskatchewan uranium deposits in 
Canada. These continuing successes are encouraging 
and suggest that much of North America’s and particu- 
larly Canada's resource potential still awaits discovery 
and development. 


Ownership of natural resources also presents the 
opportunity to benefit from the processing of these assets 
through vertically integrated operations. The more stable 
eamings from smelting, refining and related manufac- 
turing operations partially offset earings fluctuations 
associated with the production of basic commodities. 


The ownership of natural resource assets is a hedge 
against an uncertain future. For example, softwood tim- 
ber prices have grown at a rate in excess of inflation in 
recent decades and the indications are that this situation 
will continue, due to overcutting. In order to take advan- 
tage of this opportunity, Brascan has positioned itself in 
major North American timber producers which either 
own or have the economic equivalent of ownership of 
large timberlands. 


The current low level of economic activity has brought 
the price of many natural resources to levels substantially 
below that required to bring new production on stream. 
For example, in real terms the copper price required to 
ensure long-term continuity of supply is thought to be 
approximately 60% to 70% above the current producer 
price. As the world economies begin to recover, the effect 
on metal prices could be dramatic given the generally 
low level of metal inventories as a consequence of pre- 
vailing high interest rates. 


In order to reduce North America's dependency on oil 
imports it will be necessary for oil production to be sup- 
plemented by output from heavy oil, tar sands, coal lique- 
faction and frontier areas. Through its extensive gas, 
heavy oil, coal and frontier acreage, Brascan is well- 
positioned to benefit from these developments. 
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Review of Operations: Natural Resources continued 


Noranda Mines Limited: 42% 


Noranda and its associated companies are engaged in 
four major areas of business: mining and metallurgy, oil 
and gas, manufacturing and forest products. 


Summarized Financial Information 


millions 1981 1980 
Total assets $5,248.7 $3,938.2 
Shareholders’ equity 2,869.4 2,001.0 
Revenue 3,030.4 2,889.4 
Net income 164.8 408.4 
Earnings per share eS) 4.06 
Cash flow from operations 362.7 oly 2 


Adverse world economic conditions took a heavy toll 
on Noranda’s earnings in 1981. Net earnings declined to 
164.8 million in 1981] from $408.4 million in 1980. Exclud- 
ing unusual items 198] earnings were $105.8 million com- 
pared with $361.3 million the previous year. The earnings 
of both the mining and metallurgical and forest products 
divisions were severely impacted by the world recession; 
however, the earnings of the manufacturing division, 
though below the level of the previous year, were far bet- 
ter maintained than those of the other divisions. 


Mining and Metallurgical 

Mining and metallurgical earnings were $15.8 million in 
1981 compared with $222.7 million in 1980. Poor metal 
prices and rising costs were the reasons for the decline, 
which was exacerbated by strikes at the Horne smelter 
and the Tara mine. 


Notwithstanding the current low level of metal prices, 
Noranda has initiated several major mining and metal- 
lurgical projects. In November, Brunswick Mining and 
Smelting Corporation and Heath Steele Mines Limited 
announced plans for a $360 million zinc reduction plant. 


Oil and Gas 

Production volumes in the Canadian Hunter joint venture 
in which Noranda has a 75% interest were up sharply in 
1981. The joint venture’s net gas production in 1981 was 
33.8 billion cubic feet compared to 10.4 billion cubic feet 
in 1980. Production volumes achieved in 1981 have 
already placed Canadian Hunter amongst Canada's top 


twenty gas producers, with the expectation that the 
Elmworth field will produce about 20% of Canada’s 
requirements within the next few years. Having control 
over such a large quantity of natural gas offers the econ- 
omies of scale to upgrade returns by extracting the natu- 
ral gas liquids from the raw gas flows and selling these 
liquids separately at higher prices. 


Forest Products 


Forest products earnings in 1981], excluding a gain on the 
sale of British Columbia Forest Products, were $21.] mil- 
lion compared with $74.2 million in 1980. The low level of 
forest products earnings was largely the result of poor 
lumber and panel products markets aggravated by a six- 
week strike in the B.C. forest industry. 


In April Noranda acquired a 49% interest in MacMillan 
Bloedel, Canada’s largest forest products company, for 
001 million in convertible preferred shares and $193 mil- 
lion in cash. Noranda sold its 28% shareholding in British 
Columbia Forest Products in May for a $76.7 million after 
tax profit. 


Manufacturing 


Manufacturing earnings in 1981 were $58.6 million com- 
pared with $84.2 million in 1980. A sharp drop in alumi- 
num earmings in 1981 more than offset a strong 
performance by Canada Wire and Cable. During 1981 
Noranda Aluminum embarked on a 60% expansion of its 
smelting capacity at an estimated capital cost of approx- 
imately $314 million. Completion is expected during the 
latter half of 1982. During October Canada Wire and 
Cable acquired Carol Cables for $168 million. 


Corporate 

In September Noranda redeemed $142.3 million of the 
preferred shares previously issued as part of the consid- 
eration for the shares acquired of MacMillan Bloedel. In 
October Noranda issued 12.5 million common shares 
from treasury to Brascade for $500 million in cash. Despite 
the poor eamings in 1981, Noranda’s financial condition 
at year end was highly satisfactory. 


Prior to October 1, 1981, Brascan accounted for its 
income on its Noranda investment on the basis of divi- 
dends received. Since October | Brascan has reflected its 
income from Noranda on the equity method basis. 
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Review of Operations: Natural Resources continued 


Westmin Resources Limited: 84% 


Westmin is a natural resource exploration and produc- 
tion company with interests in oil and gas, base and pre- 
cious metals and coal properties. 

Summarized Financial Information 


millions 1981 1980 
Total assets $353.0 $244.8 
Shareholders’ equity 287.3 WSLS 
Revenue 106.1 94.7 
Netincome 32.9 SILLS 
Earnings per share 98 Al 
Cash flow from operations 

after mining exploration costs 98.2 96.1 


Despite the adverse economic environment which pre- 
vailed during 1981 and the introduction of the petroleum 
and gas revenue tax, Westmin maintained its earnings at 
a satisfactory level. Earnings per share, however, 
declined trom $0.71 in 1980 to $0.58 in 1981, due to the divi- 
dends on $100 million of convertible preferred shares 
issued in May 1981. 


Oil and Gas 

Oil production during 1981 was 770,000 barrels com- 
pared with 695,000 barrels in 1980. Gas sales were 
15.4 bcf in 1981, fractionally ahead of the previous year's 
level. Oil and gas volumes resulted in 1981 operating 
eamings of $28.3 million compared to $27.5 million in 
1980, before the petroleum and gas revenue tax of $3.5 
million in 1981. 

Westmin anticipates a major increase in cash flow and 
eamings starting in late 1982 as a result of the completion 
of a number of projects under its 1982 development and 
exploration budget of $50 million, net of Petroleum 
Incentive Program grants. New contracts calling for 
greatly increased gas deliveries will come into effect later 
this year. 


Westmin participated in the drilling of 168 exploration 
and development wells during 1981 and recorded a 73% 
success ratio. After allowing for production, gross proven 
and probable oil and natural gas liquids reserves 
increased to 74.5 million barrels from 11.6 million barrels 
in the preceding year, while proven and probable gas 
reserves increased to 501 bef at the end of 1981 from 
439 bet at the end of 1980. The company’s approximate 75 
square miles of heavy oil holdings are now in the process 
of being developed and the recognition of successful 


enhanced recovery techniques accounts for the large 
increase in oil reserves. 


During the latter part of the year, Dome Petroleum 
reported encouraging results from its tests of the 
Kopanoar and Koakoak wells in the Beaufort Sea. The 
latter well is only a few miles north of a 290,000 acre block 
in which Westmin holds a 12% working interest. 


Coal Properties 


Westmin obtains revenue by leasing out portions of its 
extensive properties. Royalty revenues from coal and 
industrial mineral properties generated $1.4 million dur- 
ing 1981 versus approximately $0.9 million the previous 
year. 


Westmin's recoverable freehold coal reserves in West- 
em Canada exceed 400 million long tons. In addition, in 
1981 Westmin acquired rights from the Crown on 211,000 
acres in West Central Alberta overlying some four billion 
tons of underground mineable coal situated on rail 
approximately 70 miles from Edmonton. 

Mame 

The mining operations at Buttle Lake on Vancouver 
Island are currently in a period of transition. Revenues 
were insulated from depressed metal prices for most of 
the year due to forward sales during peak price periods 
in 1980. Mining division operating earings, excluding 
Lacana Mining Corporation, were $24.1 million in 1981 
compared with $25.1] million in the previous year. 


The new shaft being sunk on the H-W orebody has 
passed the midway point of its 2,500 foot target depth. A 
3,000 ton per day mill is presently envisaged which would 
triple the existing mill capacity. 

The 1981] exploration program substantially increased 
drill-indicated and possible ore reserves of the H-W ore- 
body. The orebody is still open to the east, west and south. 

Westmin has an approximate 24% interest in Lacana 
which continued to obtain good results from its Mexican 
silver mines and its interest in the highly successful Pinson 
gold property in Nevada. 


Corporate 


Westmin sold $100 million of convertible preferred shares 
in May 1981. The proceeds were used to retire long-term 
debt and to provide the company with a strong cash posi- 
tion. At year end 1981 Westmin had cash assets of $63.3 
million and was debt free. 
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Review of Operations: Consumer Products 


Brascan's involvement in the consumer products area is 
confined to the non-durable area. Brascan finds this area 
attractive in that earnings and cash flows from these 
operations are far less cyclical than in the natural 
resources sector. An indication of the extent of Brascan’s 
involvement in this area can be obtained by reference to 
the following table which shows Brascan’s beneficial 
interests in the production capacities of Labatt and Scott 
expressed in terms of one hundred Brascan common 
shares. 


Estimated 
beneficial interest 
per 100 Brascan shares 


Annual Production Capacity 


Beer - litres ove 
Wine - litres 234 
Milk - litres VAY 
Flour - lbs. 1,850 
High fructose 

corn syrup - lbs. 160 
Candy - lbs. 65 
Tissue paper 

(U.S. and Canada only) - lbs. 1,700 
Printing and 

publishing papers - lbs. 1,000 


The ultimate stability of the consumer non-durable sec- 
tor stems from the staple nature of most of the products. 
These products are purchased in similar quantities in 
good or bad times. While the consumer may switch to 
different price ranges for the same product category 
in response to economic conditions, most companies 
have several brands in different price ranges to provide 
for this. 


While the consumer non-durable area enjoys relative 
stability of earnings and cash flows it is nevertheless 
growing in volume. North American growth is broadly 
linked to population and the resultant relatively lower 
growth has some important benefits. In the food and bev- 
erage area, for instance, cash flows generated by suc- 
cessful companies are relatively high compared with 
faster growing industries. In a lower growth environment 


relatively less cash flow from operations is dedicated to 
plant expansions and increased working capital require- 
ments. As a result, the cash flow after financing working 
capital and capital expenditure requirements is rela- 
tively high and is available for diversification. 


This positive cash flow means that a mature consumer 
products company does not have to limit its growth to the 
population increase. It can realize higher volume growth 
by product or geographical diversification, through 
acquisition or by research and development leading to 
new product varieties which cater to different market seg- 
ments. The cost of expanding capacity is relatively low 
compared to the natural resources sector where the cost 
of developing a new mine or smelter is many times 
greater. 


In the consumer products area, the benefits to be 
gained by expansion into international markets can be 
very significant. About 27% of Scott's earings are 
derived from outside North America where substantially 
less tissue is consumed on a per capita basis. As the 
affluence of these overseas economies increases, it is 
likely that tissue consumption will rise on a per capita 
basis. 


Reference was made in the natural resources sector to 
the underlying assets which include forest products, 
metals and oil and gas. The equivalent in the consumer 
products area are the brand names which these com- 
panies have established. The consumer recognition 
attached to Labatt's Blue, 50, Laura Secord and Scott's 
Cottonelle, Scotties, Lady Scott and ScotTowels, required 
a substantial investment in terms of marketing and prod- 
uct development costs. The established brand names 
provide considerable protection against the erosion of 
market positions and profit margins. 


Brascan has a firm commitment to the consumer prod- 
ucts sector for the reasons outlined above and expects its 
position in the sector to increase over time through the 
growth of Labatt and Scott. 
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Review of Operations: Consumer Products continued 


John Labatt Limited: 41% 


Labatt is a broadly based food and beverage company 
with interests in three major business areas: Brewing, 
Packaged Foods and Agri Products. 


Summarized Financial Information October 31 

millions 198] 1980 
Total assets $ 895.7 5 686.8 
Shareholders’ equity 317.0 267.4 
Total revenue 1,815.6 1,416.7 
Net income 53.0 32.9 
Eamings per share 4.01 2.06 
Cash flow from operations 107.4 69.3 


Gross sales for the 12-month period ended October 31, 
1981 increased by 28% to $1.8 billion from $1.4 billion for 
the prior year. The earnings improvement was broadly 
based across the three operating groups but was particu- 
larly strong in Brewing, aided by industry volume recov- 
ery from strike-affected results last year and improved 
market share performance. The acquisition of Dominion 
Dairies in May 1981 significantly expanded the Agri Prod- 
ucts Group operations and contributed to the overall 
improvement in results. 


Brewing 

The Brewing Group showed a large earnings improve- 
ment over the prior year’s results which were adversely 
atfected by labour difficulties in Alberta and British 
Columbia. Labatt's share of the Canadian beer market 
improved during this past year, assisted by the success of 
Budweiser. Exports to the United States produced 
improved volumes and earnings for the year despite a 
continuing tight competitive environment. Recently, 
Labatt rationalized its brewing facilities with the closure 
of two plants which had high production costs. Provision 
for an extraordinary loss on these plant closures 
impacted final net earnings by $3.0 million or $0.17 per 
share in 198]. 


Packaged Food 


Packaged Food Group earnings improved in all divisions 
over the relatively disappointing results of the prior year. 
Catelli benefitted from an expanded business base 
through recent acquisitions, while at Laura Secord and 
Chef Francisco improvements were achieved despite 


generally poor markets. Wine operations in Canada 
showed good volume and earnings improvement. United 
States wine operations, however, continued to be 
adversely affected by unfavourable market conditions. 


Agni Products 


The Agri Products Group showed substantial earnings 
gains over the prior year. The purchase of Dominion 
Dairies, completed in May 1981, significantly expanded 
the Agni Products Group base of operations. Strong per- 
formance was achieved at Ogilvie Flour and Ault Foods 
reflecting volume growth, good export sales and, in the 
case of Ault, added business from acquisitions. At the 
starch and gluten division, a downturn in market condi- 
tions impacted unfavourably on results. Terra Foods, the 
new fresh mushroom operation, was completed during 
this year and is now in full production. 


Partly-owned business results this year were unfavour- 
ably affected by the start-up of the Zymaize operation 
which began production in the summer of 198]. Zymaize 
earings are influenced by the present low price of 
refined sugar and by the current high rates of interest. As 
a result, operating losses are anticipated in its initial year 
of operation. Over the longer term, prospects for Zymaize 
will improve as the plant reaches higher production 
levels and the market fundamentals become more posi- 
tive. A major expansion to produce the higher concen- 
trate sweetener used by the soft drink industry, is 
currently underway. 


Corporate 

During the year Labatt completed an $80 million 11% 
convertible subordinated debenture issue. Of this issue, 
$47 million was sold to the public and $33 million was sold 
to Brascan thereby maintaining its 41% fully-diluted inter- 
est in Labatt. The net proceeds of this issue were used to 
reduce short-term indebtedness. 


Labatt's business development is focused on 
upgrading its existing businesses and improving the 
balance of earnings among its three major operating 
groups. In addition to acquisitions, substantial 
investments have been made in new ventures such as the 
fresh mushroom operation and the Zymaize high fructose 
sweetener joint venture. 
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Review of Operations: Consumer Products continued 


Scott Paper Company: 21% 


Scott is the world’s leading producer of sanitary tissue 
products. In addition, through its $.D. Warren Division, 
Scott is a major North American producer of printing and 
publishing papers. Scott also produces non-woven and 
other commercial products. 


Summarized Financial Information 


millions 1981 1980 
Total assets U.S.$2,298.7 U.S.$2,012.6 
Shareholders’ equity 1,287.6 1,114.0 
Revenue 2,309.4 2,083.2 
Net income 133 .3 133.0 
Earnings per share 3.22 3.4] 
Cash flow from operations 270.8 2395 


In 1981 Scott's sales reached a record U.S.$2.3 billion, 
an 11% increase over the 1980 level. Income from oper- 
ations in 1981 was the second highest in Scott's history 
registering a 36% gain over 1980 which was heavily strike 
impacted. In addition to the absence of strikes in 1981] 
domestic operations also benefitted from increased 
prices and higher volumes were recorded in all areas 
other than pulp and forest products. The increased 
income from operations was offset by a higher tax rate 
and reduced international earnings resulting in net 
income of US.$133.3 million in 1981 compared with 
U.S.$133.0 in the preceding year. Despite the com- 
paratively unchanged net income, earnings per share 
were U.S.$3.22 in 1981, a decline from the level of 
U.S.$3.41 recorded in 1980 due to the increased number 
of shares outstanding . 


Sanitary Paper Products 

Strong competitive conditions prevailed in the United 
States consumer markets served by the Packaged Prod- 
ucts Division with the result that price increases could not 
be initiated until late in 1981. Notwithstanding this, the 
Division increased its operating profits to U.S.697.4 million 
in 1981 from U.S.$95.8 million in 1980. The Division had 
record sanitary paper volume in 1981] as well as the high- 
est sales in its history. Lower lumber and log sales par- 
tially offset these increases. 


Printing and Publishing Papers 
The S.D. Warren Division achieved good volume gains 


and operating profits reached U.S.$60.8 million in 198] 
versus U.S.$32.4 million in 1980. Overall volume in 1981 


was substantially ahead of the strike depressed previous 
year and demand for Warren's coated commercial print- 
ing paper was buoyant. The majority of the largest United 
States companies now use Warren's high quality papers 
in their annual reports. This annual report is printed on 
Warren's Cameo Dull coated paper. 


International Operations 


Scott's eamings from international affiliates were 
U.S.$36.0 million in 198] versus U.S.$44.2 million in 1980. 
Currency exchange fluctuations arising from a stronger 
USS. dollar and a reduced earnings contribution from 13% 
owned British Columbia Forest Products were the main 
reasons for the decline. International earnings 
accounted for 27% of net income in 1981. The international 
sector is an important growth area for Scott in that over- 
seas markets have the potential to grow much faster than 
the United States market. 


Natural Resources 


Scott is in the process of establishing its Natural 
Resources Division which is being given responsibility for 
the operations of Scott's woodlands and related timber 
activities, operation of pulp mills not integrated with 
paper making facilities, and oil, gas and mineral 
holdings. 


Scott's tmber holdings are substantial. In the United 
States, Canada and Brazil the company owns or oper- 
ates 3.3 million acres of timberlands. The North American 
timber is located in Washington, Maine, the southern 
United States and Nova Scotia. These forests supply the 
equivalent of approximately 45% of Scott's pulp manufac- 
turing requirements. In the aggregate the estimated 
annual growth of the timber exceeds the annual harvest. 


Corporate 
During 1981 Scott sold 3,650,000 previously-unissued 
common shares to Brascan for U.S.$102.2 million. Scott's 
cash position was also enhanced by the sale to third par- 
ties of approximately U.S.$50 million in tax benefits. 
Capital spending was U.S.$321.1 million in 1981 com- 
pared with U.S.$252.4 million in 1980 and over the next 
four years should approximate U.S.$1.3 billion. These 
expenditures are part of Scott's strategy to improve profit- 
ability by lowering manufacturing costs and by focusing 
on those market segments where Scott believes it has 
competitive advantages. 
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Review of Operations: Financial Services 


Trilon Capital Corporation: 100% 


Trilon is presently a wholly-owned subsidiary. Brascan 
intends to give consideration in conjunction with London 
Life to developing Trilon into a public financial services 
company with investments in life insurance, financial 
intermediary, trust and other financial services. 


Brascan views the financial services area as an 
integral part of all business activity. As individuals, Cana- 
dians are substantial savers by world standards and the 
various services offered by the industry are therefore an 
important ingredient in the quality of life which is 
enjoyed. 


Brascan is closely monitoring the many significant 
developments and changes taking place within the 
financial services marketplace in the United States as the 
barriers of tradition and legislation are presently under 
review and challenge. Developments within the United 
States are often forerunners of change in Canada. 
Because of the current state of flux in the United States 
financial services sector, Brascan for the time being is 
largely confining its activities to Canada until the out- 
come of the current restructuring becomes clearer. 


For Canada to realize its potential, the substantial 
financial needs of its industry during the next decade 
must be filled. If the present financial services companies 
are to continue to meet the challenge which this implies, 
this will require either major injections of capital or a 
rethinking of the traditional methods of sharing risk and 
establishing adequate equity capital levels. 


The proposed amendments to the legislation govern- 
ing Canadian trust and loan companies should improve 
the competitive position of the trust industry. Among other 
things, trust companies will be allowed to engage in a 
greater degree of corporate lending and in the context of 
the anticipated strong demand for corporate funds this 
will be a positive development for the industry. 


In the life insurance industry substantial opportunities 
exist for innovations in the manner in which funds are 
obtained and invested. In addition, considerable scope 
exists to design insurance packages to more closely fit 
current life styles and economic realities. 


London Life Insurance Company: 56% 


London Life is a Canadian life insurance and financial 
services company providing insurance and other benefit 
Services. 


Summanized Financial Information 


millions 1981 1980 
Total assets $4,200.2 $3,860. 1] 
Policyowners’ and shareholders’ equity 471.9 430.9 
Premium and investment income 1,015.3 890.6 


Net income attributable to shareholders 23.0 23.2 
Earnings per share 46.05 


New policy sales continued to increase over the year, 
favourably influenced by new products that the company 
introduced earlier in the year. Group and health insur- 
ance sales were strong throughout the year. Premium 
and investment income increased by 14% to exceed $1.0 
billion for the first time in the company’s history. However, 
increases in policy benefits and reserve additions offset 
the strong increase in total income. Net income attribut- 
able to shareholders was $23.0 million in 1981 compared 
to $23.2 million in 1980. Earnings per share were $46.05 in 
1981, slightly below the level of $46.43 achieved in 1980. 


Total assets reached $4.2 billion at year end, an 
increase of 8.8% from a year ago. The rate of growth in 
assets has been reduced by an increase in policy surren- 
ders, and some increase in the withdrawal of policy- 
owners’ dividends left on deposit. This is the result of the 
prevailing high interest rates. 


New sales of life insurance in 1981] increased to $4.4 bil- 
lion. At year end, total insurance in force for individual 
and group insurance was $36.2 billion. London Life main- 
tained the distinction of having the most individual life 
insurance in force in Canada with the increase in its port- 
folio to $22.9 billion. 

London Life pays more dividends to Canadian policy- 
holders than any other insurance company and in 1981 
participating policyholders received dividends totalling 
$130.1 million compared with $116.7 million in 1980. This 
represents an 11.5% increase over the amount paid in 
1980 and is the highest amount paid in the company’s 
history. Shareholders’ dividends in 1981 increased to 
$11.00 per share from $8.00 per share in 1980. 

Subsequent to the year end Brascan increased its 
direct and indirect interest in London Life from 39% to 


96%. 
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Review of Operations: Financial Services continued 


Royal Trustco Limited: 18% 


Royal Trust provides a broad range of financial and 
related services in Canada and other countries. In 
Canada it operates the country’s largest trust company 
business from coast to coast. Its principal Canadian oper- 
ations include financial intermediary services, trust and 
fiduciary functions and real estate services. 


Summarnized Financial Information 


millions 1981 1980 
Total corporate assets 5 9,040.7. $ 8,273.8 
Total assets under administration 33,362.7 ClRZ9Z.8 
Shareholders’ equity 345.0 SHES 
Total revenue 1,448.2 WS7e6 
Netincome 39.4 3H.) 
Earnings per share 1.82 19) 


Notwithstanding a very difficult year for the industry, 
Royal Trust reported net income of $39.4 million in 1981] a 
9% increase over the previous year. Earnings per share 
declined by 5% in 1981 to $1.82 due to a larger number of 
common shares outstanding. Higher earnings from trust 
and other fiduciary operations and the achievement of 
computer services profitability overcame lower earnings 
from financial intermediary services and a small loss on 
real estate operations. 


Trust and other fiduciary services recorded net income 
of $15.8 million in 1981, a 40% increase over the 1980 level. 
The volume of transactions combined with the selection of 
the company as depository for several takeover offers 
favourably influenced the corporate trust earnings par- 
ticularly in the buoyant markets of the first half of the year. 


Net income in the financial intermediary area declined 
to $21.9 million in 1981 from $26.6 million the previous 
year. Rising interest rates in 198] had a more immediate 
effect on interest rates paid on short-term deposits than 
on the yield earned on offsetting investments. 


Real estate operations recorded a $0.3 million loss in 
1981 compared with net income of $1.8 million in 1980 due 
to a sharp decline in sales activity in the second half of 


TeeHlt, 


The company is continuing to match more of its 
demand deposits with floating rate securities; however, a 
significant improvement in the financial operations as 
well as the real estate area awaits a decline in interest 
rates. 


Triarch Corporation Limited: 44% 


Triarch is engaged in merchant banking, private place- 
ments and other financial services. 


Summanized Financial Information 


millions 1981 1980 
Total assets $14.9 $12.6 
Shareholders’ equity 5.6 44 
Total revenue 2.7 3.4 
Net income 0.8 0.6 


Triarch’'s net income increased to $0.8 million in 1981] 
from $0.6 million in 1980. Over the past two years return on 
shareholders’ equity has more than doubled to 17% in 
1981. During the year Triarch adhered to its plan of liqui- 
dating its term lending portfolio and replaced the lost 
interest revenue with fees from its agency and merchant 
banking activities. 


In 1981 Triarch’s private placement volume totalled 
5160 million and its income from this activity, together with 
fees from merger and acquisition services and manage- 
ment consulting doubled during the year. 


In August 1981, Triarch purchased 45% of Blue Moun- 
tain Pottery Limited and subsequent to the year end suc- 
cessfully refinanced the operation. In December 1981 
Triarch increased its interest in Canadian Venture Capi- 
tal Corporation from approximately 19% to 100%. These 
transactions provide Triarch with direct or indirect control 
over nine manufacturing and service companies. The 
industries represented in the Canadian Venture Capital 
Corporation portfolio include automotive parts, aero- 
space components, ceramics, advertising, appliances 
and chemicals. 


The tightening of bank credit is forcing some otherwise 
profitable companies which are overtrading on their 
working capital to seek equity funding. This situation pre- 
sents Triarch with an opportunity to assist in the raising of 
this equity capital through private placement or by 
acquiring equity positions for its own account. 


Triarch's goal in 1982 will be to increase the profitability 
of its operating companies, to acquire additional control 
positions in North American companies and to expand its 
private placement activities in Canada and the United 
States. 
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Review of Operations: Other 


Great Lakes Power Group: 49% 


Great Lakes Power generates and distributes hydro- 
electric power in the Sault Ste. Marie area of Northem 
Ontario and has other investment activities. 


Summarized Financial Information 


millions 1981 1980 
Total assets $272.8 $231.4 
Shareholders’ equity 168.5 156.4 
Total revenue—utility 47.8 41] 
Net income—utility 5.9 Dull 
Cash flow from operations—utility 12.6 146 


Operating revenues for 198] increased 16.3% over 1980 
to $47.8 million with a resulting similar effect on net 
income. 


Average revenue per kilowatt-hour sold increased by 
12.5%. Energy sales were 2.1 million kilowatt-hours, up 


3.2% trom 1980. 


Despite generally weakening markets, demand from 
the company’s main industrial customer continued strong 
during the year, with a 4.2% increase in kilowatt-hour use. 
Kilowatt-hour use by the Sault Ste. Marie municipality 
was the same as in 1980. 


Purchased power for 1981 was 27.0% greater than in 
1980 as a result of the water supply being below long- 
term average levels on the northern river systems and 
due to the fact that generation from the Sault plant was 
discontinued on October | to permit construction of the 
new plant. Great Lakes Power generation accounted for 
45.1% of the total system power requirements during the 
year. 


In 1981 capital expenditures amounted to $36.4 million 
of which $32.9 million related to the St. Mary's Redevelop- 
ment Project. 

The new power station, expected to cost approximately 
$113 million, will replace the now demolished 2] mega- 
watt Sault station built in 1918 and will permit the use of 
Canada’s full quota of water from the St. Mary's River. 
Construction work is progressing on schedule with plant 
completion forecast for the autumn of 1982. 

In addition to its utility operations, the Great Lakes 
Power Group has an investment division whose 
investment activities complement and assist the financial 
requirements of the utility division. 


Brascan Brazil: 49% to 100% 


Brascan Brazil's major investments are in natural 
resources and real estate development. Other investment 
opportunities are being examined with a view to estab- 
lishing a third area of investment to complement the two 
existing principal holdings. 


Brascan Brazil's net equity by area of investment was 
as follows at December 31, 1981: 


Equity Interest 

millions 1981 1980 
Real estate development $ 76.6 S 90.3 
Natural resources 33.4 90.8 
Consumer and industrial products 19.1 23.4 
Other assets less liabilities 39.5 oA 
Total equity $168.6 $181.8 


Brascan's accounts only reflect the equity in those 
Brazilian companies having registered capital and 
income from these investments is only recorded when 
dividends are received in dollars. Brascan Brazil 
recorded a profit of $8.5 million in 1981 compared to a 
breakeven result in the previous year. 


Brascan Imobilicria S.A., the rapidly expanding Brazil- 
ian real estate development company, initiated seven 
projects in 1981 in Rio de Janeiro and Sdo Paulo involving 
792 units. Brascan Brazil owns a 60% interest in the 500- 
room Intercontinental Rio Hotel and has assembled a 
substantial land bank for future residential and com- 
mercial development. 


In November 1981, Brascan entered into a 50/50 joint 
venture with British Petroleum in the ownership of its 
approximate 99% shareholding of Brascan Recursos 
Naturais, the tin mining and smelting group, in order to 
expedite the development of its Brazilian resource base. 


Embrasca, the 81,500 acre tree plantation venture with 
MacMillan Bloedel continues to make progress. Two 
small sawmills are currently operating and a study is 
underway to determine the most appropriate method for 
maximizing the return on these fast maturing 
timberlands. 


Brascan Brazil also has an approximate 30% position in 
FNV, a metal fabricator and manufacturer of heavy 
equipment and a 42% interest in SwiftArmour, a cattle 
farming, meat processing and consumer products com- 
pany which owns substantial prime farm land. 
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Management's Responsibility 


To the Shareholders: 


The attached financial statements have been prepared 
by the management of the Company which is respon- 
sible for their integrity and objectivity. To fulfil this respon- 
sibility, the Company maintains appropriate systems of 
internal control, policies and procedures to ensure that its 
reporting practices and accounting and administrative 
procedures are of high quality, consistent with reason- 
able costs. The statements have been prepared utilizing 
the accounting principles, summarized in Note | (page 
34) which we believe to be appropriate for the operations 
of the Company. 


Touche Ross & Co., the auditors appointed by the share- 
holders have reviewed the systems of internal control and 
examined the financial statements in accordance with 
generally accepted auditing standards to enable them to 
express to the shareholders their opinion on the financial 
statements. Their report as auditors is set forth below. 


The statements have been further examined by the Board 
of Directors and its Audit Committee. This Committee 
meets regularly with the auditors and management to 
review the activities of each and it reports to the Board of 
Directors. The auditors have direct and full access to the 
Audit Committee. 


halt 


Robert A. Dunford 


Senior Vice-President—Administration 


Auditors’ Report 


To the Shareholders of Brascan Limited: 


We have examined the consolidated balance sheet of 
Brascan Limited as at December 31, 1981 and the consoli- 
dated statements of income, retained earnings and 
changes in financial position for the year then ended. 
Our examination was made in accordance with gener- 
ally accepted auditing standards, and accordingly 
included such tests and other procedures as we consid- 
ered necessary in the circumstances. 


In our opinion, these consolidated financial statements 
present fairly the financial position of the company as at 
December 31, 1981 and the results of its operations and 
changes in its financial position for the year then ended 
in accordance with generally accepted accounting prin- 
ciples applied on a basis consistent with that of the pre- 


ceding year. 
Touche Ross & Co. 


Chartered Accountants 


Toronto, Canada 


March 10, 1982 
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Consolidated Balance Sheet 


December 31 


millions 1981 1980 
Assets 
Cash and other investments $ 400.3 $ 473.5 
Debentures and loans receivable (note 2) 117.9 130.0 
Corporate investments (note 3) 2,486.5 630.5 
Property and equipment (note 4) 212.6 171.8 
Other assets 48.9 39.2 
$3,266.2 51 ,445.0 
Liabilities 
Bank indebtedness $ 32.4 6 959.8 
Accounts payable 42.4 36.8 
Dividends and interest payable 39.4 18.6 
Term debt (note 5) 952.3 328.8 
Deferred income and mining taxes 44.0 49.8 
Minority interest (note 3) 905.3 45.8 
2,015.8 935.6 
Shareholders’ equity 
Share capital (note 6) 520.1 218.2 
Retained earnings 730.3 691.2 
1,250.4 909.4 
$3,266.2 $1,445.0 


(See accompanying notes) 


On behalf of the Board: 


J. Trevor Eyton, Director 


Jack L. Cockwell, Director 
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Consolidated Statement of Income 


Years ended December 31 


millions 1981 1980 
Income by segment before unallocated expenses: 
Natural resources $ 53.9 $ 71.0 
Consumer products 49.0 12.0 
Financial services 12.4 79 
Investment and other income (note 3) 132.3 62.4 
247.6 ages 
Unallocated expenses: 
Interest on debt 119.3 41.3 
General corporate expenses 6.6 57 
Income and mining taxes 70 23.9 
Minority interest 15.5 5a 
148.9 76.0 
Income before income tax recoveries 98.7 Tis 
Income tax recoveries (note 8) 9.2 8.7 
Net income for year $107.9 $ 86.0 
Earnings per share after preferred dividends 
Income before income tax recoveries $2.95 $2.84 
Income tax recoveries 30 SS 
Net income for year $3.30 $3.17 


(See accompanying notes) 
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Consolidated Statement of Changes in Financial Position 


Years ended December 31 


millions 1981 1980 
Funds provided: 
Operations 5 67.6 5 86.8 
Term borrowings 700.6 22.0 
Preferred shares issued—net 298.1 
Minority interests 857.3 
Reduction in corporate investments 59.9 97.1 
Reduction in debentures and loans receivable 13.8 11.6 
Miscellaneous ey oA 
2,011.0 222.9 


Funds used: 


Corporate investments— 


Natural resources 1,505.9 23.6 
Consumer products 288.0 88.6 
Financial services 78.2 11.9 
Other Sai 45 
Expenditures on property and equipment 49.7 20.8 
Reduction in term debt 68.2 2.8 
Dividends declared 65.7 Soh! 
2,060.8 IMAM a 
Increase (decrease) (49.8) eS 
Cash and other investments, net of bank indebtedness 
Beginning of year Ae 416.2 
End of year $ 367.9 $417.7 


(See accompanying notes) 
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Consolidated Statement of Retained Earnings 


Years ended December 31 


millions 198] 1980 
Balance, beginning of year $691.2 $644.9 
Net income for year 107.9 86.0 

Share issue expenses (3.1) 
796.0 T3809, 

Dividends declared (note 7): 

Preferred 20.9 3.0 
Ordinary 44.8 RlomA 
65.7 SS) 
Balance, end of year $730.3 $691.2 


(See accompanying notes) 
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Notes to Consolidated Financial Statements 


. Summary of Accounting Policies 

These financial statements have been prepared in 
accordance with accounting principles generally 
accepted in Canada and consistently applied. 


Accounting for Investments 
Consolidated Subsidiaries 
The consolidated financial statements include the 
accounts of the Company and all companies over 
which it has voting control other than those operating 
in Brazil. The principal operating subsidiaries consoli- 
dated are: 


% owned 1981 1980 
Brascade Resources Inc. 70% 
Westmin Resources Limited 84 84% 


The costs of acquiring each subsidiary are allocated to 
its identifiable net assets on the basis of the lower of 
acquisition cost and estimated fair values at the date of 
purchase. 


Corporate Investments 


Investments outside Brazil in which significant 
influence exists are carried on the equity method. 
Equity in the income of these investments is based on 
income as reported by the investee adjusted for the dif- 
ference between acquisition costs and the underlying 
net book value of investees’ assets. 


Brascan Brazil is carried at cost and represents the 


% owned 1981 1980 


Financial Services 
London Life Insurance 


Company (12) 39 39 
Royal Trustco Limited (3) 18 
Triarch Corporation Limited 44 5] 
Other 
Great Lakes Power 
Investments Limited 49 49 
Brascan Brazil 49 to 100 99 
*Fully diluted. 


1. From October 1, 1981. 
2. From April 1, 1981. 
3. From July 1, 1981. 


The accounting policies of investees are generally in 
accordance with those of Brascan Limited except in the 
areas of foreign currency translation and inventories 
and, in the case of London Life Insurance Company, 
where accounting policies are as prescribed or per- 
mitted by the Department of Insurance of Canada. 


Other Investments 


Other investments consist mainly of common and pre- 
ferred shares and are carried at cost. 


investment in those companies whose capital is regis- 
tered under Brazilian foreign investment legislation. 
The investment in the company whose capital is not 


Foreign Currency Translation 


Foreign currency amounts are translated into Canadian 
dollars as follows: 


registered is not reflected in the financial statements. 
Income is recognized only when remitted in dollars. 
The common share interests in corporate investments 
are: 


Monetary assets and liabilities and the carrying value 
(on the equity method) of the investment in Scott Paper 
Company at period-end rates of exchange; 


% owned 1981 1980 Other assets and liabilities at historic rates of 

Natural Resources exchange; 
Noranda Mines Limited (1) 42%* 14% Revenues and expenses at average rates of exchange 
Lacana Mining Corporation 24 23 for the period. 

Consumer Products These procedures give rise to exchange translation gains 
John Labatt Limited 4] 42 and losses, the net amounts of which are included in 
Scott Paper Company (2) 21 8 income. 
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Petroleum Properties and Equipment 


The full cost method of accounting is used whereby all 
costs associated with exploration for and development of 
oil and gas are capitalized by cost centre until com- 
mencement of production and then amortized on the unit 
of production method over estimated proven reserves. 


The cost of petroleum plant and equipment is depreci- 
ated based on production. 


Mining and Mineral Exploration 


Mineral exploration costs pertaining to individual min- 
eral prospects (excluding hydro-carbons) are charged to 
income as incurred until an economic orebody is defined. 
Until commercial production begins, coal properties are 
carried at cost, less any amounts written off in recognition 
of a permanent decline in value. 


The costs of mine plant and equipment, together with 
mineral exploration costs capitalized, are amortized 
based on the unit of production method over the est- 
mated life of the ore reserves. 


. Debentures and Loans Receivable 


millions 1981 1980 


Amounts denominated in 
United States dollars: 


Light-Servigos de Elétricidade S.A. 


8% debentures and 8%4% loan $ 66.8 $ 745 

Brazilian government-guaranteed 
6% notes 32.6 39.5 
Other 18.5 16.0 
$117.9 5130.0 


The amounts denominated in United States dollars are 
fully registered under the Brazilian foreign exchange 
control regulations for payment in U.S. dollars. The Com- 
pany is obligated to reinvest $24.5 million (1980—$29.6 
million) of the 6% notes in Brazil. 


3. Corporate Investments 


millions 1981 1980 
Natural Resources 


Noranda Mines Limited $1,758.0 $293.9 
Lacana Mining Corporation 27.4 24.0 
1,785.4 SUS 
Consumer Products 
John Labatt Limited 179.6 130.6 
Scott Paper Company 299.2 30.5 
478.8 161.1 
Financial Services 
London Life Insurance Company 47.2 40.3 
Royal Trustco Limited 78.5 
Triarch Corporation Limited 25 eS 
128.2 42.8 
Other 
Great Lakes Power 
Investments Limited 49.6 47.6 
Brascan Brazil 44.5 61.1 
94.1 108.7 
$2,486.5 $630.5 
Additional investments were acquired in 1981 as follows: 
Acquisition 
cost % acquired 
Noranda Mines Limited $1,503.3 28% 
Scott Paper Company Zoi 18 
Royal Trustco Limited 78.5 18 


In July 1981, the Company and the Caisse de dépét et 
placement du Québec agreed to transfer their holdings 
in Noranda Mines Limited to Brascade Resources Inc. 
and to invest $600 million cash in Brascade. On August 13 
Brascade agreed to purchase 12.5 milion common 
shares from the Noranda treasury for a cash consid- 
eration of $500 million. The public offer for 10.0 million 
common shares and for 1.8 million convertible preferred 
shares of Noranda was closed on October 7, 1981 with the 
payment of $287 million in cash and 7.8 million convert- 
ible preferred shares of Brascade Resources Inc. having 
a paid up value of $311 million. As a result, Brascade 
holds a 42% interest in Noranda and the Caisse holds a 
$450 million minority interest, representing 30% in 
Brascade. 


Included in the carrying values of corporate investments 
on the equity method is $383 million (1980—$61 million) 
representing the remaining unamortized excess of acqui- 
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Notes to Consolidated Financial Statements continued 


sition costs over underlying net book value of the 
investees’ assets. This amount relates principally to prop- 
erty, plant and equipment of investees and is being 
amortized over the estimated useful lives of the assets. 


In November 1981 an approximate 50% interest in 
Brascan Recursos Naturais was sold and the gain on this 
sale is included in investment and other income. 


Registered capital of Brascan Brazil amounted to approx- 
imately $30.0 million at December 31, 1981 ($44.0 million 
at December 31, 1980). 


. Property and Equipment 
millions 1981 1980 
Accumulated 
depreciation 
and 

Cost depletion Net Net 
Petroleum $212.0 $30.8 $181.2 $1502 
Mine 37.0 12.8 24.2 15.0 

Coal properties 
and other 8.7 5) ee 6.6 
$257.7 $45.1 $212.6 $171.8 
. Term Debt 

millions 1981 1980 

romissory note $168.8 $168. 
Term bank loans due 1982 to 1991 660.5 22.0 
844% bonds due annually 1982 to 1987 160 17.3 
84/10% loan due annually 1982 to 1988 35.6 35.8 
82% bonds due annually 1982 to 1988 39.5 51.9 
934% notes due 1982 31.9 33.0 
$952.3 $328.8 


The promissory note bears interest at the ninety-day bank 
rate and is due at the holder's option on ninety days’ 
notice. Subsequent to the year end $52.0 million became 
due on April 19, 1982. 


Maturities (excluding the promissory note) during the 
next five years are as follows: 


millions 
1982 $146.5 
1983 13.0 
1984 47] 
1985 812 
1986 94.8 
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6. Share Capital 


Share capital consists of: 
Authorized: 
978 6% cumulative voting 
preference shares convertible 
into ordinary shares (1980—593) 
Unlimited 1976 voting preferred shares 
issuable in series 
Unlimited 1981] preferred shares issuable 
in series 
Unlimited Class A ordinary shares 
Unlimited Class B ordinary shares 
9,000,000 Class C ordinary shares 
millions 1981 1980 


Issued and outstanding: 
978 6% preference shares 


(1980—593) S$ 1 $ 1 
1,393,500 1976 82% tax deferred 
preferred sharesSeriesA 348 34.8 


3,980,000 1981 $2.6875 cumulative 
redeemable preferred 
shares Series A 99.5 
8,000,000 1981 floating rate 
cumulative redeemable 
preferred shares 


Series B and C 200.0 
28,759,442 Ordinary shares 
(1980—28,654,342) 210.9 208.5 
545.3 243.4 


2,293,922 Ordinary shares 
(non-voting) held by 
a subsidiary (25.2) (25.2) 


$520.1 $218.2 


(a) 1976 Preferred shares 


The Series A and Series B 1976 preferred shares 
rank equally and are entitled to preference over the 
1981 preferred shares and the ordinary shares on 
the declaration of dividends and on distribution or 
winding up. 


The first series of preferred shares consists of 
1,393,500 842% cumulative redeemable Series A pre- 
ferred shares, issued and outstanding, designated 
as "82% tax deferred preferred shares Series A”, 
and the second series consists of 1,400,000 10% 
cumulative redeemable preferred shares Series B, 
none of which have been issued. Each Series A 


share is convertible after April 15, 1988, into one 
Series B preferred share. Dividends on the Series A 
shares will continue to be treated as tax-deferred 
income in the hands of Canadian shareholders until 


1988. 


The preferred shares are subject to a maximum non- 
cumulative quarterly purchase obligation totalling 
4667 shares per month at prices up to $25.00. After 
July 15, 1983, the Company may redeem the 812% 
Series A preferred shares at a premium of $1.00 per 
share reducing by $0.25 annually to 1987 and at 
$29.00 thereatter. 


1981 Preferred shares 


The Series A, B and C 1981 preferred shares rank 
equally and are entitled to preference over the ordi- 
nary shares on the declaration of dividends and on 
distribution or winding up and rank junior to the 
1976 preferred shares. 


The 1981 Series A preferred shares are retractable at 
the option of the holder at par on May 15, 1986 and 
are redeemable by the Company on or atter that 
date at a premium of $1.25 reducing by $0.25 
annually to 1991 and at $25.00 thereatter. These 
shares are subject to a maximum quarterly purchase 
obligation at prices up to $25.00 per share, cumula- 
tive annually and totalling 20,000 shares, to June 30, 
1986 and thereafter to a quarterly maximum of 1%, 
4% cumulative annually, of the number outstanding 
at May 15, 1986. 


The 1981 Series B and Series C preferred shares are 
retractable at the option of the holder commencing 
June 30, 1986 and, are required to be redeemed on 
June 30, 1991. The shares are entitled to dividends at 
a floating rate equal to one half of the average 
prime commercial lending rate plus 12%. 


Ordinary shares 
number of shares 1981 1980 
Class A convertible 26,207,267 25,868,567 
Class B convertble 754,066 779,429 
Class C convertible 1,798,109 2,006,346 
Issued and outstanding 28,759,442 28,654,342 
Less Class A convertible 
shares held by asubsidiary 2,293,522 D093, 022 
26,465,920 26,360,820 


8. 


The Class A, B, and C ordinary shares rank equally 
in all respects except for the following: 


Class A and Class B shares are fully inter- 
convertible at the option of the holder. 


Dividends on Class B shares may be paid by way 
of stock dividend. 


Class C shares are convertible into Class A shares 
at the option of the holder. 
Class C shares are non-voting unless the Com- 


pany has failed to pay any dividend on the 
shares for two consecutive years. 


The following Class A shares have been issued 
under the Company’s share purchase plans: 


Number of Average 
shares price 
1981] 105,000 22.52 
1980 282,010 $26.22 


At December 31, 1981, interest-bearing loans to officers 
and directors under the Company's share purchase 
plans amount to $8.1 million (1980—$6.6 million). 


Other changes in the number of Class A, B and C shares 
outstanding from year to year reflect shares issued upon 
the conversion of preference shares and conversions by 
the holders among the classes. 


_ Dividends Declared 


Ordinary dividends in 1981 represent $1.70 per share and 
in 1980 represent $1.40 per share. 


Income Taxes 

Income tax recoveries of $9.2 million (1980 - $8.7 million) 
which resulted primarily from the effect of Brazilian taxes 
paid on the sale of the Brazilian electric utility, have been 
included in income. Additional non-capital losses may be 
available to reduce such taxable income as may arise in 
the future. 


Corporate tax returns of the Company have been exam- 
ined by the authorities for years up to December 31, 1977 
with no major adjustments to returns as originally filed. 
Examination of income tax returns for subsequent years, 
which include the results of significant dispositions by the 
Company, has yet to be completed. 
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Notes to Consolidated Financial Statements continued 


Commitments and Contingencies 

Great Lakes Power Investments Limited is constructing a 
hydro-electric generating plant at an estimated cost of 
$113.2 million (including interest during construction) of 
which $68.2 million has been expended to December 31, 
1981. The Company has agreed to guarantee borrowings 
of Great Lakes Power Investments Limited amounting to 
an aggregate of $152 million of which $76.2 million has 
been drawn at December 31, 1981. These guarantees ter- 
minate when the new plant is commissioned and pre- 
scribed profit levels are achieved. 


Other capital commitments outstanding as at December 
31, 1981, were approximately $20.0 million. 


Subsequent to the sale of the Brazilian electric utility, two 
legal proceedings were initiated in 1979 in Brazil seeking 
to reverse the sale to Eletrobrdas. These proceedings were 
commenced under a law permitting private citizens to 
dispute government actions alleged to be against the 
national interest. The two proceedings were combined, 
and upon judgment, the action was found to be without 
cause. The Plaintiff has, however, appealed this judg- 
ment. The Company and Eletrobrds have filed their argu- 
ments, supporting the basis of the initial judgment. The 
case will now be heard by the Federal Appeal Court. The 
Company is advised by its Brazilian counsel that the 
grounds on which the proceedings are based are without 
menit. 


Based on the latest actuarial valuations of the various 
retirement plans covering most employees in Canada, 
there are no major unfunded obligations for past service 
costs. 


Comparative Figures 


Certain of the prior year’s accounts have been restated to 
conform with the 1981 presentation. 


The financial statements for the preceding year were 
examined by other Chartered Accountants. 


Other Information 


(a) The directors have determined the classes of busi- 
ness of the Company on the basis of its principal 
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IZ: 


areas of investment - natural resources (petroleum 
and mining), consumer products and financial 


SeIVICes. 
(b) Segmented information for consolidated natural 
resource operations: 
millions 1981 1980 
Gross operating revenue 
Petroleum (oil and gas) $ 54.6 $ 49.0 
Mining (base and 
precious metals) 41.0 41.0 
$ 95.6 $ 90.0 
Income for the year $ 48.8 $ 48.1 
Identifiable assets at December 31 325.6 22MM 
Capital expenditures for the year 48.6 49.7 
(c) Income before unallocated expenses has been 
determined atfter the following: 
millions 1981 1980 
Equity in income 
of corporate investments $ 38.2 $ 216 
Dividend income 38.0 25.8 
Depreciation, 
depletion and amortization 8.3 fet 
millions 1981 1980 
(d) Interest on debt with a 
term of less than one year $ 30.0 $ 66 
Deferred income taxes 3.8 19.0 
Foreign exchange gains A 14 
(e) The Company and certain of its affiliates arrange, 
without cost, investment transactions on behalf of 
other affiliates. In addition, financing transactions 
with affiliates are carried out at normal market terms. 
Such transactions were not significant in relation to 
the aggregate of similar transactions by the Com- 
pany and its affiliates. 
Subsequent Events 


On March 1, 1982 the Company announced purchases 
by an associated company of an additional 26% interest 
in Lonvest Corporation which owns 66% of the out 
standing shares of London Life Insurance Company. As a 
result the Company and its associates have a 96% direct 
and indirect interest in London Life Insurance Company. 


Head Offices of Principal Companies 


Natural Resources 


Consumer Products 


Financial Services 


Other Operations 


Brascade Resources Inc. 
P.O. Box 48 

Commerce Court West 
Toronto, Ontario 
Canada MSL 1B7 

Tel. 416 363-9491 


J. Trevor Eyton, Chairman 
Marcel Cazavan, Deputy Chairman 
Paul M. Marshall, President 


Noranda Mines Limited 
P.O. Box 45 

Commerce Court West 
Toronto, Ontario 
Canada M5L 1B6 

Tel. 416 867-7111 


Alfred Powis, Chairman and President 
Adam Zimmerman, 
Executive Vice-President 


John Labatt Limited 
451 Ridout Street North 
London, Ontario 
Canada N6A 4M3 
Tel. 519 673-5050 


N. E. (Peter) Hardy, Chairman 
Peter N. T. Widdrington, President and 
Chiet Executive Officer 


Trilon Capital Corporation 

P.O. Box 48 

Commerce Court West 

Toronto, Ontario, Canada M5L 1B7 
Tel. 416 363-949] 


Ian Jamieson, President, 
Financial Services 


Mel M. Hawkrigg, Executive Vice-President, 


Financial Services 


London Life Insurance Company 
255 Dufferin Avenue 

London, Ontario 

Canada N6A 4K] 

Tel. 519 432-5281 


Joseph Jeffery, Chairman 
Earl H. Orser, President and 
Chief Executive Officer 


Great Lakes Power Limited 
P.O. Box 100 

Sault Ste. Marie, Ontario 
Canada P6A 5L4 

Tel. 705 949-1378 


Hugh L. Harris, President and 
Chief Executive Officer 


Westmin Resources Limited 

1800, 255 - Sth Avenue South West 
Calgary, Alberta 

Canada T2P 3G6 

Tel. 403 266-8801 


A. William Farmilo, Chairman 
Paul M. Marshall, President and 
Chief Executive Officer 


Lacana Mining Corporation 
P.O. Box 354 

Royal Trust Tower 
Toronto-Dominion Centre 
Toronto, Ontario 

Canada M5K 1K7 

Tel. 416 367-0840 


William H. Gross, Chairman and 
Chief Executive Officer 
Edward G. Thompson, President 


Scott Paper Company 

Scott Plaza 

Philadelphia, Pennsylvania 
U.S.A. 19113 

Tel. 215 521-5000 


Charles D. Dickey, Jr., Chairman 
Philip E. Lippincott, President and 
Chief Executive Officer 


Royal Trustco Limited 

Toronto Dominion Bank Tower 
Toronto-Dominion Centre 
Toronto, Ontario 

Canada MSW 1P9 

Tel. 867-2000 


Kenneth A. White, Chairman 
John M. Scholes, President and 
Chief Executive Officer 


Triarch Corporation Limited 
Suite 1120 

120 Adelaide Street West 
Toronto, Ontario 

Canada MSH 1V1 

Tel. 416 364-2271 


James F. C. Stewart, President and Chief 
Executive Officer 


Brascan Brazil 

Avenida Almirante Barroso 
52 - 26 andar 

Caixa Postal 4655 

20.031 Rio de Janeiro, Brazil 
Tel. 292-7781 


Roberto Paulo Cezar de Andrade, President 


Directors 


Roberto Paulo Cezar de Andrade 
Rio de Janeiro, Brazil 

President 

Brascan Brazil 


Edward M. Bronfman 
Toronto, Canada 

Deputy Chairman 

Edper Investments Limited 


Peter F. Bronfman 
Toronto, Canada 
Chairman 

Edper Investments Limited 


Jack L. Cockwell* 
Toronto, Canada 
Executive Vice-President 
Brascan Limited 


Charles D. Dickey, Jr. 
Philadelphia, U.S.A. 
Chairman 

Scott Paper Company 


J. Trevor Eyton* 

Toronto, Canada 

President and Chief Executive Officer 
Brascan Limited 

A. William (Bill) Farmilo* 

Calgary, Canada 

Chairman 

Westmin Resources Limited 


John F. Gallagher 
Chicago, U.S.A. 


University Professor 


J. Peter Grace 

New York, U.S.A. 

Chairman and Chief Executive Officer 
W.R. Grace & Co. 


James (Jim) F. Grandy 
Ottawa, Canada 

President 

Reisman and Grandy Limited 


Lewis (Lew) B. Harder 

New York, U.S.A. 

Chairman of the Board 
International Mining Corporation 
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Norman E. (Peter) Hardy* 
London, Canada 
Chairman of the Board 
John Labatt Limited 


Patrick J. Keenan* 

Toronto, Canada 

Chairman 

Keewhit Investments Limited 


Frederic (Fred) Y. McCutcheon* 
Toronto, Canada 

President 

Arachnae Management Ltd. 


Harold P. Milavsky 

Calgary, Canada 

President and Chief Executive Officer 
Trizec Corporation Ltd. 


Earl H. Orser (Director-elect) 

London, Canada 

President and Chief Executive Officer 
London Life Insurance Company 
Jaime Ortiz-Patifio 

Geneva, Switzerland 


Chairman of the Board 
Patino, N.V. 


Sam Pollock 

Montreal, Canada 
Chairman and President 
Carena-Bancorp Inc. 


Alfred (Alf) Powis 
Toronto, Canada 
Chairman, President and 
Chief Executive Officer 
Noranda Mines Limited 


John A. Scrymgeour* 
Hamilton, Bermuda 
Chairman 


Westburne International Industries Ltd. 


Peter N. T. Widdrington 

London, Canada 

President and Chief Executive Officer 
John Labatt Limited 


* Executive Committee Member 


Honorary Directors 


William (Bill) G. Brissenden 
Toronto, Canada 


Edward (Ted) C. Freeman-Attwood 
Rio de Janeiro, Brazil 


Antonio (Toni) Gallotti 
Rio de Janeiro, Brazil 


Max Tanenbaum 
Toronto, Canada 


Officers 


Peter F. Bronfman 
Chairman of the Board 


Jaime Ortiz-Patino 
Vice-Chairman of the Board 


J. Trevor Eyton 
President and Chief Executive Officer 


Jack L. Cockwell 
Executive Vice-President 


Robert A. Dunford 


Senior Vice-President—Administration _ 


Lowell A. Allen 
Vice-President and Secretary 


Edward C. Kress 
Vice-President and Controller 


Duncan A. McAlpine 
Vice-President—Corporate Affairs 


Robert P. Simon 
_ Vice-President and Treasurer 


Ross R. Sutherland 
Vice-President 


Kathleen M. Campling 
Assistant Treasurer 


Wendy M. Cecil-Stuart 
Director, Public Affairs 


Frank N. C. Lochan 
Director, Financial Services 


Robert G. Yeoman 
Director, Corporate Development 


Si vous désirez recevoir un exemplaire en francais de ce Rapport, veuillez vous adresser au Secrétaire, Brascan Limited. 


Corporate Information 


Brascan Limited—Head Office 
P.O. Box 48, Commerce Court West 
Toronto, Ontario. M5L 1B7 

Tel. 416 363-9491 Telex 065 24254 


Transfer Agents 
National Trust Company, Limited 
Toronto, Montreal, Vancouver, 


- Calgary, Winnipeg and Halifax 


Citibank, N.A. 


‘New York 


Registrars 


Canadian Imperial Bank of Commerce 
Toronto, Montreal, Vancouver, 
Calgary, Winnipeg and Halifax 


: Citihank: N.A. 


New York 


Annual Report 


The text of this annual report is 
printed on Cameo Dull coated 
paper produced by S.D. Warren 
Company, a division of 

Scott Paper Company. 
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LIMITED 


(incorporated under the laws of Canada) 


NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the annual and special meeting of shareholders of Brascan Limited (the 
“Corporation”’) will be held at Toronto 1 Room (Convention Floor), The Westin Hotel (formerly Hotel 
Toronto), 145 Richmond Street West, Toronto, Ontario, Canada, on Tuesday, May 12, 1981, at 11:00 a.m., 
Toronto time, for the following purposes: 


1. To receive and consider the consolidated financial statements of the Corporation and its sub- 
sidiaries for the year ended December 31, 1980, together with the auditors’ report thereon and 
the annual report to the shareholders; 


2. Toconsider and, if thought fit, to confirm By-law 5, being a by-law to amend the general by-law 
of the Corporation to permit the appointment by the board of directors of honorary directors to 
act as advisers to the board of directors; 


je TOCleCct directors; 
4. To appoint auditors and authorize the directors to fix their remuneration; 


5. To transact such further and other business as may properly come before the meeting or any 
adjournment thereof. 


The accompanying Management Proxy Circular provides additional information relating to the matters to 
be dealt with at the meeting and is deemed to form part of this notice. 


If you are unable to attend the meeting in person, you are requested to complete the enclosed form of proxy. 
An addressed envelope for the return of the proxy is enclosed. Proxies to be used at the meeting must be 
deposited with the Secretary of the Corporation before the close of business on May 8, 1981. 


By Order of the Board 


L. A. ALLEN 
Vice-President and Secretary 


Toronto, Ontario 
April 16, 1981 


MANAGEMENT PROXY CIRCULAR 


This circular is furnished in connection with the solicitation by the management of Brascan Limited (the 
“Corporation”) of proxies to be used at the annual and special meeting of shareholders of the Corporation 
(the “annual meeting”) referred to in the accompanying notice of meeting to be held at the time and place 
and for the purposes set forth in such notice. The solicitation will be made primarily by mail but proxies may 
also be solicited personally or by telephone by regular employees of the Corporation at nominal cost. The 
cost of the solicitation will be borne by the Corporation. The information contained herein is given as of 
March 25, 1981. 


APPOINTMENT AND REVOCATION OF PROXIES 

The persons named in the enclosed form of proxy are directors or officers of the Corporation. A shareholder 
desiring to appoint some other person to represent him at the meeting may do so either by inserting such 
person’s name in the blank space provided in the form of proxy or by completing another proper form of proxy 
and, in either case, delivering the completed proxy to the Secretary of the Corporation on or before May 
8, 1981. 


A shareholder who has given a proxy has the power to revoke it as to any matter on which a vote shall not 
already have been cast pursuant to the authority conferred by such proxy and may do so either: (1) by 
delivering another properly executed form of proxy bearing a later date to the Secretary of the Corporation 
on or before May 8, 1981; or (2) by depositing an instrument in writing executed by him or by his attorney 
authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an officer or 
attorney thereof duly authorized (i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment thereof, at which the proxy is to 
be used, or (ii) with the Chairman of the meeting on the day of the meeting or any adjournment thereof. 


EXERCISE OF DISCRETION BY PROXIES 


Shares represented by properly executed proxies in favour of the persons named in the enclosed form of 
proxy will be voted on any ballot that may be called for and where the person whose proxy is solicited 
specifies a choice with respect to the matter identified in item 2 in the notice of the meeting, the shares shall 
be voted in accordance with the specification so made. In the absence of such specification, the shares will be 
voted in favour of the confirmation of By-law 5. On any ballot that may be called for in the election of directors 
or the appointment of auditors, such shares will be voted for the election of directors and the appointment of 
auditors as set forth under those headings in this circular or withheld from voting if so specified in the form of 
proxy. The enclosed form of proxy confers discretionary authority with respect to amendments to the matters 
identified in the notice of meeting and with respect to other matters that may properly come before the 
annual meeting. At the date hereof, the management of the Corporation knows of no such amendments or 
other matters to come before the annual meeting. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


The following numbers of shares are entitled to be voted at the annual meeting: 23,620,558 Class A Convert- 
ible Ordinary Shares, 770,207 Class B Convertible Ordinary Shares, 1,393,500 Preferred Shares and 593 6% 
Preference Shares. Subject to the right of a shareholder to cumulate the votes attaching to the shares held by 
him in the election of directors, each of the Class A Convertible Ordinary Shares, Class B Convertible Ordi- 
nary Shares and Preferred Shares carries the right to one vote per share and each 6% Preference Share carries 
the right to eight votes per share. 


The directors and officers of the Corporation do not know of any person beneficially owning or exercising 
control or direction over shares carrying more than 10% of the votes attached to shares of the Corporation, 
other than Edper Equities Limited (“Edper”), which beneficially owns or exercises control or direction over 
12,509,400 Class A Convertible Ordinary Shares (the “Class A Shares”), representing approximately 49% of 
the outstanding shares entitled to be voted at the annual meeting. 


The Corporation is advised that the common shares of Edper are owned as to 66% by Edper Resources 
Limited and as to 34% by Patino Canada Inc. Edper Resources Limited is a subsidiary of Edper Investments 
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Ltd., a private investment corporation, substantially all of the outstanding equity shares of which are 
owned by trusts, the beneficiaries of which are Messrs. E. M. Bronfman, P. F. Bronfman, and their respective 
families. Messrs. E. M. Bronfman, P. F. Bronfman, J. T. Eyton, and J. L. Cockwell, directors of the Corpo- 
ration, among others are trustees of these trusts. Patino Canada Inc. is a wholly owned subsidiary of Patino, 
N.V., a Netherlands public company listed on the Toronto and Montreal Stock Exchanges. 


CONFIRMATION OF BY-LAW 5 


The directors consider it desirable to be able to appoint from time to time advisers to the board of directors 
who may be designated as honorary directors. Such appointments would be at the pleasure of the board. 
Accordingly, on March 10, 1981, the directors enacted By-law 5 which amends the provisions of By-law 1, the 
general by-law of the Corporation, to permit the appointment by the board of directors from time to time of 
not more than four advisers. A copy of By-law 5 accompanies this circular as Exhibit A. To be acted upon, 
By-law 5 requires the approval of a majority of the votes cast at the annual meeting. Subject to confirmation 
by the shareholders of By-law 5, the board of directors has appointed as honorary directors, until the next 
annual meeting, Dr. at Gatton and Mr. M¢ Tanenbaum, two members of the board of directors who are not 
eligible for re-election as directors by reason of the Corporation’s policy regarding retirement age. 


ELECTION OF DIRECTORS 
The board of directors consists of 20 members, all of whom are elected annually. 


The articles of the Corporation provide that each shareholder entitled to vote for the election of directors has 
the right to cast a number of votes equal to the number of votes attached to the shares held by him multiplied 
by the number of directors to be elected and he may cast all such votes in favour of one candidate or dis- 
tribute them among the candidates in any manner he sees fit and where he has voted for more than one 
candidate without specifying the distribution of his votes among such candidates, he shall be deemed to have 
divided his votes equally among the candidates for whom he voted. 


On any ballot that may be called for in the election of directors, the persons named in the enclosed form of 
proxy intend to cast the votes to which the shares represented by such proxy are entitled equally among all the 
proposed nominees whose names are set forth below, unless the shareholder who has given such proxy has 
directed that the shares be otherwise voted or withheld from voting in the election of directors. 


If a shareholder desires to distribute his votes otherwise than equally among the nominees for whom he has 
directed the persons named in the enclosed form of proxy to vote, he must do so personally or by proxy at the 
annual meeting. 


The following table sets out the name of each of the persons proposed to be nominated for election as a 
director to hold office until the next annual meeting of shareholders; all major positions and offices in the 
Corporation or any of its significant affiliates held by him; his principal occupation or employment; the year 
in which he was first elected a director of the Corporation; and the approximate number of shares of each 
class of shares of the Corporation that he has advised are beneficially owned or subject to control or direction 
by him at the date of this circular. 


All of the persons named in the table below, except Dr. R. P. Cezar de Andrade and Mr. J. A. Scrymgeour, 
are now members of the board of directors and have been since the dates indicated. Management does not 
contemplate that any of the nominees will be unable to serve as a director but, if that should occur for any 
reason prior to the annual meeting, the persons named in the enclosed form of proxy reserve the right to vote 
for other nominees in their discretion. 


Shares 

(Class A, 
unless 

Became otherwise 
Director noted) 


Dr. ROBERTO P. CEZAR DE ANDRADE, Rio de Janeiro, Brazil, 
Director, Vice-President and Chief Legal Counsel of Brascan Administragao e 
Investimentos Ltda., an investment holding company — Nil 


Ar (Class A, , 

unless ) 

Became oth ise 0 
Director otéed 

WILLIAM G. BRISSENDEN, Toronto, Canada, 


President of William G. Brissenden Inc., an engineering consulting company 197? Nil 


EDWARD M. BRONFMAN, Toronto, Canada, 
Deputy Chairman of Edper Investments Ltd., an investment holding company 1979 Nil(a) 


PETER F. BRONFMAN, Toronto, Canada, 
Chairman of the Board of the Corporation; Chairman of Edper Investments Ltd., an 
investment holding company S79 Nil(a) 


JACK L. COCKWELL, Toronto, Canada, 
Senior Vice-President, Planning, of the Corporation; director of Triarch Corporation 
Limited 1979 50,000(a) 


J. TREVOR EYTON, Q.C., Toronto, Canada, 

President and Chief Executive Officer of the Corporation; Chairman and director of 
Great Lakes Power Corporation Limited and Triarch Corporation Limited; director / 
of Western Mines Limited J1979 85,000(a) 


A. WILLIAM FARMILO, Calgary, Canada, 
Executive Vice-President, Canada, of the Corporation; Chairman and director of 
Western Mines Limited and Great Lakes Power Corporation Limited 1974 20,000 


EDWARD C, FREEMAN-ATTWOOD, Rio de Janeiro, Brazil, 
Executive Vice-President, Brazil, of the Corporation; President and director of 
Brascan Administra¢ao e Investimentos Ltda. 19% 20,010 


JOHN F. GALLAGHER, Chicago, U.S.A., 
Vice-President, International Operations, Sears, Roebuck and Co., retail merchants 1965 600 


J. PETER GRACE, New York City, U.S.A., 
President and Chief Executive Officer of W. R. Grace and Co., a company with world- 
wide interests in chemicals, natural resources and selected consumer services 1959 1,597 


JAMES F. GRANDY, Ottawa, Canada, 
President of Reisman and Grandy Limited, management consultants 1978 Nil 


LEWIS B. HARDER, New York City, U.S.A., 
Chairman of the Board of International Mining Corporation, a mining, refining and 
metal fabrication company 1965 300 


NORMAN E. HARDY, London, Canada, 
Chairman of the Board of John Labatt Limited, a food and beverage company 1970 1,000 


PATRICK J. KEENAN, Toronto, Canada, 
President and Chief Executive of Patino, N.V., a mining company; director of Great 
Lakes Power Corporation Limited and Western Mines Limited 1979 Nil 


FREDERIC Y. MCCUTCHEON, Toronto, Canada, 
President of Arachnae Management Ltd., a management consulting company 1979 Nil 


HAROLD P. MILAVSKY, Calgary, Canada, 
President and Chief Executive Officer of Trizec Corporation Ltd., a real estate 
company 1979 2,000 


Shares 


(Class A, 
unless 
Became otherwise 
Director noted) 
JAIME ORTIZ-PATINO, Geneva, Switzerland, 
Vice-Chairman of the Board of the Corporation; Chairman of the Board of Directors 
of Patino, N.V., a mining company 1979 Nil 
SAM POLLOCK, Montreal, Canada, 
Vice-President of Carena-Bancorp Holdings Inc., an investment holding company 1972 17,000 
JOHN A. SCRYMGEOUR, Hamilton, Bermuda, 
Chairman of the Board of Westburne International Industries Ltd., a petroleum serv- 
ice and equipment supply company = 1,000 


PETER N. T. WIDDRINGTON, London, Canada, 
President and Chief Executive Officer of John Labatt Limited, a food and beverage 
company 1977 100(b) 


(a) For shareholdings in the Corporation and Edper, which are beneficially owned or subject to control or direction by Messrs. E. M. 
Bronfman, P. F. Bronfman, J. T. Eyton and J. L. Cockwell, reference is made to “Voting Shares and Principal Holders Thereof” 
on page 2. 


(b) Mr. P. N. T. Widdrington also owns 600 812% Series A Preferred Shares. 


Dr. R. P. Cezar de Andrade and Mr. J. A. Scrymgeour have held the principal occupation noted after their 
respective names for the five years preceding the date of this circular. 


DIRECTORS’ AND OFFICERS’ REMUNERATION 


The following table shows aggregate remuneration paid or payable by the Corporation and each of its sub- 
sidiaries in 1980 to directors and separately to officers who received in excess of $40,000: 


Nature of remuneration earned 


Non- 
accountable 
Directors’ expense 
fees Salaries Bonuses allowance Others Total 

Remuneration of Directors 
(A) Number of Directors: 20 
(B) Body Corporate incurring the 

expense: 

Brascan Limited $189,325 = = _ = $ 189,325 
Remuneration of Officers 
(A) Number of Officers: 14 
(B) Body Corporate incurring the 

expense: 

Brascan Limited = SIPS SqIM3 = = = $1,133,113 

Brascan Administragao 

e Investimentos Ltda. = — — = ISI SS Ia eSy8h7/ 


D189 325) bIIS3,105 


*Consisting of accommodation and living allowance. 


ROS alee ROT: 


There was no cost to the Corporation or its subsidiaries in 1980 for pension benefits proposed to be paid to 
the persons referred to in the table above under the pension plans of the Corporation in the event of retire- 
ment at normal retirement age. 


The aggregate of all remuneration payments made by the Corporation and its subsidiaries in 1980 to the 
persons referred to in the table above, other than those payments and benefits referred to above, was S25n1285 
The estimated actuarial cost at December 31, 1980 of amounts payable in the future by the Corporation and 
its subsidiaries to certain of its officers in respect of their retirement, in addition to their normal pension 
benefits, is $207,980. 


In 1979, the Corporation entered into a contract with a firm owned by Dr. A. Gallotti, a director of the 
Corporation, for the provision of legal and consulting services to the Corporation and its subsidiaries in 
Brazil. Pursuant to such contract, the cruzeiro equivalent of $254,281 was paid in 1980. Future payments 
under the contract are estimated at the cruzeiro equivalent of $560,000 over the remaining nine year term of 
the contract. 


Since January 1, 1980, officers of the Corporation have subscribed for Class A Shares under the employee 
share purchase plans of the Corporation as follows: 


Price Range 
in preceding 
30 day period 
Class A Shares Price 
subscribed for Date of allotment per share High Low 
233,000 March 6, 1980 $25.92 $30 $24% 
14,000 November 18, 1980 Silat 37% 33% 


INDEBTEDNESS TO THE CORPORATION 

As of the date of this circular, Messrs. E. C. Freeman-Attwood, R. A. Dunford, D. A. McAlpine and R. P. 
Simon, officers of the Corporation, are indebted to the Corporation on account of housing loans bearing 
interest at the rate of 4% per annum in the amounts of $86,914, $10,094, $40,425 and $24,368, respectively. 
The largest aggregate amount of such loans since January 1, 1980 was $86,914, $10,852, $43,486 and $26,300, 
respectively. 


Since January 1, 1980, the Corporation has made loans to certain of its officers in connection with the pur- 
chase of Class A Shares of the Corporation pursuant to the Executive Share Purchase Plan of the Corpo- 
ration. The loans bear interest at a rate equal to the amount of cash dividends paid by the Corporation on 
such shares while the loans are in effect. The names and positions of the recipients of such loans and the 
aggregate amount loaned to each of them, yen ete are as follows: 


J.T. Eyton, President and Chief Executivefficer, $2,203,200; A. W. Far 
Canada, $518,400; E. C. Freeman-Attwodd, Executive Vice-Presi -Brazil, $518,400; J. L. Cockwell, Sen- 
ior Vice-President, Planning, $1,296,008; Dunford, Senior Vice-President and Chief Legal Officer, 
$570,300; W. R. Miller, Senior Vice-President and Chief Financial Officer, $518,400; R. F. Lewarne, Vice- 
President, $129,600; L. A. Allen, Vice-President and Secretary, $103,680; E. C. Kress, Vice-President and 
Comptroller, $155,520; D. A. McAlpine, Vice-President, Corporate Affairs, $129,600; R. P. Simon, Vice- 
President and Treasurer, $279,960; R. R. Sutherland, Vice-President, $51,840. 


~ Executive Vice-President, 


In addition, as of the date of this circular, Messrs. R. F. Lewarne and R. R. Sutherland, officers of the Corpo- 
ration, are indebted to the Corporation on account of loans bearing interest at the rate of 8% per annum 
made in accordance with the employee share purchase plan of the Corporation in the amounts of $67,151 
and $7,614, respectively. The largest aggregate amount of such loans since January 1, 1980 was $83,014 and 
$11,210, respectively. 


Except as noted above, no officer, director, proposed nominee for election as a director or associate of such 
person has been indebted to the Corporation at any time since January 1, 1980. 


DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE 


The Corporation provides directors’ and officers’ liability insurance with a current annual policy limit of 
$10,000,000 subject to a corporate deductible of $100,000 per loss. Under this insurance coverage the Corpo- 
ration is reimbursed for payments made under corporate indemnity provisions on behalf of its officers and 
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directors, and individual directors and officers are reimbursed for losses arising during the performance of 
their duties, subject to a deductible of $10,000 per loss for each director and officer. Protection is provided to 
directors and officers for acts, errors or omissions done or committed during the course of their duties as such. 
This insurance excludes from coverage illegal acts and those acts which result in personal profit. In 1980, the 
portion of premium in respect of directors’ and officers’ liability insurance allocated to directors as a group 
was $38,098 and to officers as a group was $23,555, all of which was paid by the Corporation. 


INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

On October 31, 1980 the Corporation purchased from Patino, N.V. and a subsidiary thereof approximately 
96% of the outstanding common shares of Companhia Estanifera do Brasil, a Brazilian tin mining company, 
for the sum of U.S. $32,500,000. Messrs. J. Ortiz-Patino, F. Y. McCutcheon and W. G. Brissenden, directors 
of the Corporation, own directly or indirectly approximately 31%, 5% and 2%, respectively, and Mr. P. J. 
Keenan, also a director of the Corporation, and his associates, own directly or indirectly, approximately 16% 
of Patino Mining, N.V. which in turn is the owner of approximately 94% of Patino, N.V. Except as set out 
above, the Corporation is not aware of any material interest of any director or officer of the Corporation or of 
any person who owns more than 10% of the voting shares of the Corporation or of any associate or affiliate of 
the foregoing persons in any transaction since January 1, 1980 or in any proposed transaction that in either 
case has materially affected or will materially affect the Corporation or any of its affiliates. 


NOTICE OF CHANGE AND APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to vote the shares represented by such proxy in favour 
of a resolution appointing Touche Ross & Co., Chartered Accountants, Toronto, Ontario, as auditors of the 
Corporation, to hold office until the next annual meeting of shareholders, and authorizing the directors to fix 
the remuneration of the auditors, unless the shareholder who has given such proxy has directed that the shares 
be withheld from voting in the appointment of auditors. Touche Ross & Co. are the auditors of the largest 
shareholder of the Corporation and of corporations associated with that shareholder. Taking this into 
account, management considers it appropriate and in the best interests of the Corporation to recommend to 
the shareholders that they make this appointment. 


The proposal to change the auditors of the Corporation was not considered by the audit committee of the 
board. The decision to recommend a change in the auditors of the Corporation was made by the board of 
directors on March 10, 1981, and was not contrary to any recommendation of the audit committee. 


Clarkson Gordon, Chartered Accountants, Toronto, Ontario, were the auditors of the Corporation 
appointed at the last annual meeting of shareholders and their term of office expires at the annual and 
special meeting of shareholders to be held on May 12, 1981. There have been no disagreements with Clark- 
son Gordon in connection with the audits of the two most recent fiscal years of the Corporation or any 
subsequent period, and there have been no adverse or qualified opinions or denials of opinions contained in 
the auditors’ reports on the annual financial statements for such fiscal years, or any similar reservation con- 
tained in any auditors’ report or comments on interim financial information for any subsequent period. A 
copy of the letter from Clarkson Gordon to the Administrators of the various Securities Commissions 
indicating their agreement with the information contained above is attached as Exhibit B to this circular. 


Clarkson Gordon have been appointed as auditors of the Corporation for each of the preceding five years 
and were first appointed as auditors of the Corporation on September 15, 1915. The Corporation is greatly 
appreciative of the services performed by Clarkson Gordon during their term as the auditors of the 
Corporation. 


OTHER BUSINESS 
The Corporation knows of no matter to come before the annual meeting of shareholders other than the 
matters referred to in the notice of meeting. 


The contents and sending of this circular have been approved by the directors of the Corporation. 
L. A; ALLEN 
Vice-President and Secretary 


March 25, 1981 


EXHIBIT A 


Brascan Limited 


BY-LAW 5 


a by-law amending By-law 1, the 
general by-law of the Corporation 


BE IT ENACTED as a by-law of the Corporation as follows: 


ig By-law | is hereby amended by adding thereto as Section 5A the following: 


“SA. Honorary Directors. The board may from time to time appoint one (1) or more but not exceed- 
ing four (4) advisers to the board who may be designated as honorary directors. The term of appoint- 
ment of any such adviser shall be such as the board may from time to time determine, but the board 
may at any time revoke such appointment. Advisers so appointed may attend meetings of the board 
of which notice is given to them but shall not form part of any quorum for meetings of the board and 
shall not be entitled to vote thereat or, as such advisers, to act in any way on behalf of the Corporation. 
The provisions of Section 5 shall apply, mutatis mutandis, to advisers so appointed.” 


EXHIBIT B 


G WY G, Chartered Accountants 
0} don P.O. Box 251 
Toronto-Dominion Centre 


Toronto, Canada M5K 1J7 
(416) 864-1234 


April 3, 1981 
To the Administrators 
of the various Securities Commissions 
and other regulatory authorities 
in the provinces of Canada. 


Dear Sirs, 


We have read the notice dated April 3, 1981 relating to the appointment of auditors of Brascan Limited 
at the Annual and Special Meeting of its Shareholders to be held on May 12, 1981, as well as the additional 
related material contained on page 7 of the Information Circular of Brascan Limited dated March 25, 1981 
in connection with the Meeting. We are in agreement with the information contained in the notice and in the 
additional related material contained on page 7 of the Information Circular. 


Yours faithfully, 


Lhasa 


This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and 
therein only by persons permitted to sell such securities. 


No SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER, AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


New Issue 


AR29 Hrascan 


LIMITED 


$100,000,000 


(4,000,000 Shares) 
$2.6875 Cumulative Redeemable 1981 Preferred Shares Series A 


Fixed cumulative preferential cash dividends at the rate of $2.6875 per annum will accrue from the date 
of issue and be payable quarterly to the holders of the 1981 Series A Preferred Shares, the first dividend to be 
payable on August 15, 1981. The 1981 Series A Preferred Shares will not be redeemable prior to May 15, 1986. 


Retraction Privilege and Conversion into Further Series 


Pursuant to the retraction provisions of the 1981 Series A Preferred Shares, Brascan will on May 15, 
1986, redeem at a price of $25 per share plus accrued and unpaid dividends all 1981 Series A Preferred Shares 
tendered to it for redemption on or before April 15, 1986. 


Brascan may elect on or before March 15, 1986 to create a further series of 1981 Preferred Shares 
into which the 1981 Series A Preferred Shares would be convertible at the holder’s option on a share for share 
basis during a conversion period commencing no later than the retraction date and ending no earlier than six 
months after the retraction date. 


Applications have been made to list the 1981 Series A Preferred Shares on the Montreal, Toronto and 
Vancouver Stock Exchanges. Acceptance of the listings will be subject to the filing of required documents and 
evidence of satisfactory distribution, both within 90 days. 


In the opinion of counsel, the 1981 Series A Preferred Shares will be eligible investments under the Canadian and 
British Insurance Companies Act and certain other statutes as set out under ‘‘Eligibility for Investment’’. 


Price: $25 per share to yield 10.75% per annum. 


We, as principals, conditionally offer the 1981 Series A Preferred Shares, subject to prior sale if, as and 
when issued by Brascan and accepted by us in accordance with the conditions contained in the underwriting 
agreement referred to under ‘Plan of Distribution’. 


Price Gross Proceeds Underwriters’ Net Proceeds to 
to Public to Brascan Fee Brascan(2) 
Per Share (2,000,000 shares)... .. $25.00 $25.00 $0.75 $24.25 
Per Share (2,000,000 shares)(1).... $25.00 $25.00 $0.125 $24.875 
Otallian 0 tear heuer, Wer SAEah tec $100,000,000 $100,000,000 $1,750,000 $98,250,000 


(1) A reduced underwriters’ fee is payable with respect to 2,000,000 of the 1981 Series A Preferred Shares for which orders from 
certain corporations are being arranged with the assistance of Brascan. 
(2) Before deduction of expenses of issue estimated at $300,000 which, together with the underwriters’ fee, will be paid from the 
general funds of Brascan. 
Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. It is expected that definitive share certificates repre- 
senting the 1981 Series A Preferred Shares will be available for delivery on or about May 14, 1981. 


April 22, 1981. 
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ELIGIBILITY FOR INVESTMENT 


In the opinion of counsel, the 1981 Series A Preferred Shares will be eligible investments at the date of issue, 
without resort to the so-called “‘basket’’ provisions but subject to general investment provisions: 


(i) for insurance companies registered under the Canadian and British Insurance Companies Act (Canada) 
and the Foreign Insurance Companies Act (Canada), for insurance companies licensed under The 
Insurance Act (Ontario) and defined in section 382 of that Act, and for insurance companies other 
than mutual associations regulated under An Act respecting insurance (Quebec); 


(ii) for loan companies regulated under the Loan Companies Act (Canada) and trust companies regulated 
under the Trust Companies Act (Canada) and for loan corporations and trust companies registered 
under The Loan and Trust Corporations Act (Ontario); and 


(iii) for pension funds registered under the Pension Benefits Standards Act (Canada), The Pension Benefits 
Act (Ontario) and An Act respecting supplemental pension plans (Quebec). 


In the opinion of counsel, the 1981 Series A Preferred Shares will also be qualified investments at the date of 
issue for registered retirement savings plans and for registered home ownership savings plans under the Income 


Tax Act (Canada). 


All dollar amounts 1n this prospectus are in Canadian dollars unless expressly indicated otherwise. Brascan 
manages us affairs in order to match as nearly as possible foreign currency assets and liabilities. Reference is made to 


notes 1 and 2 to the consolidated financial statements for a discussion of foreign currency translation and foreign 
currency presentation. 


The noon rate of exchange quoted by the Bank of Canada on April 21, 1981, for United States dollars 
was U.S. $1 = Can. $1.19386. 


PROSPECTUS SUMMARY 


The Issuer 


Brascan is a Canadian investment management company with interests in three principal areas: 
natural resources, consumer products and financial services. 


Selected Consolidated Financial Information 


(millions except per share amounts) 


Year ended 
December 31 
1980 1979 
Wotalvassetst.0, My cee sec See eee Sao eso 
Snarenolderssequity«.a.650.c0: +t ee 909.4 855.7 
Income (before extraordinary items)...... {13 36.4 
Per Ordinary Shares... .-02.0.- sc) 528 2.84 1.28 


Description of the Offering 


Amount: $100,000,000 (4,000,000 1981 Series A Preferred Shares). 
Issue Price: $25.00 per share to yield 10.75% per annum. 
Delivery Date: May 14, 1981. 


Dividends: $2.6875 per annum payable quarterly on the 15th day of February, May, August 
and November. Assuming an issue date of May 14, 1981 an initial dividend of 
$0.68 will be payable on August 15, 1981. 

Retraction Privilege Retractable at the option of the holder on May 15, 1986, at a price of $25.00 per 

and Conversion Into share plus all accrued and unpaid dividends. Brascan may elect on or before 

Further Series: March 15, 1986 to create a further series of 1981 Preferred Shares into which 
the 1981 Series A Preferred Shares would be convertible on a share for share basis 
during a conversion period commencing no later than the retraction date and ending 
no earlier than six months after the retraction date. 

Purchase Brascan will make all reasonable efforts to purchase, at a price not exceeding $25.00 

Obligation: per share plus accrued and unpaid dividends and costs of purchase in each calendar 
quarter (cumulative during a calendar year only): 

(i) during the period from July 1, 1981 to June 30, 1986, 20,000 1981 Series A 
Preferred Shares (2% per year of the original issue); and 

(ii) thereafter 1% (4% per year) of the number of 1981 Series A Preferred Shares 
outstanding at the close of business on May 15, 1986. 

Redemption: Not redeemable before May 15, 1986. On or after May 15, 1986, redeemable at 
the option of Brascan at prices declining from $26.25 to $25.00 in 1991 and 
thereafter, plus accrued and unpaid dividends. 

Priority: The 1981 Series A Preferred Shares are the first series of 1981 Preferred Shares, 
will rank on a parity with all other series of 1981 Preferred Shares (including the 
proposed 1981 Series B Preferred Shares) and will rank prior to Brascan’s Ordinary 
Shares and junior to its Six per Cent Cumulative Preference Shares and 1976 


Preferred Shares. 


Pro Forma Coverages 
Dividend Coverages (12 months ended December 31, 1980): 
Dividend requirements on all Brascan preferred shares including the 1981 Series A 
Prelerrecis nares ahr eat et rh ae ne mere Rane Ce Oye ol See ne 5.62 times 
Dividend requirements (grossed-up) on all preferred shares and interest requirements 
OMlone lene ote t lane eM owes tmnt gece Mun sacgt erie tinee SMa Ren atirege 2.21 times 
Asset Coverages (as at December 31, 1980): 
Asset coverage of the 1981 Series A Preferred Shares: 
= before deducting cererred Income:taxesi mele > sapiyacl bi Vek Rann A) als eee wince 10.22 times 
=alter.deducting aekerred Aneeme taxes. oacnar teases suis saaaie el tenia s Pama a 9.72 times 


Asset coverage of all preferred shares and long-term debt: . 
= Vheforededucting deferred imcome.taxesin.. 9. vs.6 105) sare nin «mabuatokiae nn ek ie 2.92 times 
= after deducting deterred income taxes, ....4.. 1.4 vee se eins ss nblewia tee fee arse 2.82 times 


This is a summary only and should be read in conjunction with the more detailed information and financial 
statements appearing elsewhere in this prospectus. 


BRASCAN LIMITED 

Brascan Limited (‘‘Brascan’’) is a Canadian investment management company. Brascan was incorporated 
as Brazilian Traction, Light and Power Company, Limited under the laws of Canada by Letters Patent dated 
July 12, 1912. By Supplementary Letters Patent dated June 23, 1969, the name was changed to its present 
form. Brascan was continued under the Canada Business Corporations Act by certificate and articles of con- 
tinuance dated May 22, 1980. Brascan has filed articles of amendment and obtained a certificate dated 
March 11, 1981 creating a new class of preferred shares (the “1981 Preferred Shares’). The registered office 
of Brascan is located at Suite 4800, Commerce Court West, Toronto, Ontario, M5L 1B7. 

Unless otherwise indicated by the context, references to the ““Company”’ mean Brascan and its subsidiaries. 


CORPORATE STRUCTURE 
The following chart shows the Company’s principal areas of investment and percentage of equity interest 
therein (reference is made to “Subsidiaries and Associated Companies of Brascan’’ for a list of Brascan’s 
subsidiaries and associated companies as at December 31, 1980): 


rascan 


LIMITED 


NATURAL RESOURCES CONSUMER PRODUCTS 


IE 1 RE MITE 7 OHN LABATT LIMITED 
WESTMIN RESOURCES LIMITED 84%(1) 41% (4) J 
SSSI SS Brewing, consumer and 


agri products 


Resource exploration, 
development and production 


Scott PAPER COMPANY 
Paper, forest and other 
consumer products 


Great LAKES POWER LIMITED 
Generation and distribution 
of hydro-electric power 


100%(2) 20.5%(5) 


NoranDA Mines LIMITED 14% OTHERS 
Mining and metallurgy, = Consumers Glass Company Ltd. (16%) 


manufacturing, and forest products The Quaker Oats Company (4.9%)(6) 


FINANCIAL SERVICES 


OTHER ASSETS 


LoNDON LIFE INSURANCE COMPANY 
Life insurance and 
financial services 


FINANCIAL ASSETS 
Cash, short-term investments, 
certain marketable 
RoyaL Trustco LIMITED 14.6% and other securities, 
Trust and other financial services debentures, loans and notes 


TRIARCH CORPORATION LIMITED 51% BRASCAN BRAZIL 
Merchant banking and SSS SSS Natural resources, real estate 
other financial services and other 


(1) The Company also holds $75 million of Class A Preferred Shares of Westmin Resources Limited. An additional $25 million of 
Class A Preferred Shares are held by Great Lakes Power Investments Limited. The Class A Preferred Shares are non-voting 
except in limited circumstances and are entitled to cumulative dividends at a rate based on the prime rate of two Canadian 
chartered banks. At a special meeting held March 26, 1981, the shareholders of Western Mines Limited authorized the change 
of the name of the company to ‘‘Westmin Resources Limited” and the creation of a new class of preferred shares (the ‘‘Class B 
Preferred Shares’). A prospectus dated April 14, 1981 has been filed offering 4,000,000 Class B Preferred Shares Series | con- 
vertible into common shares, with an aggregate issue price of $100 million. These shares will be convertible on or before May 1, 
1988 on the basis of 1.695 common shares for each preferred share. If all these preferred shares were converted the Company’s 
interest in Westmin Resources Limited would be reduced to approximately 70%. 

(2) The Company owns 100% of the common shares (carrying 49% of the votes) of Great Lakes Power Investments Limited 
which owns 100% of the outstanding shares of Great Lakes Power Limited. Third parties own preferred shares of Great Lakes 
Power Investments Limited carrying 51% of the votes. 

(3) The Company owns 37% of the voting shares of Lonvest Corporation which owns 66% of the outstanding shares of London 
Life Insurance Company. In addition the Company owns directly 15% of the outstanding shares of London Life Insurance 
Company. The direct and indirect holdings give the Company a 39% interest in the equity of London Life Insurance Company. 

(4) Approximately 38% on a fully diluted basis. John Labatt Limited filed a preliminary prospectus dated April 14, 198] 
respecting the proposed offering of convertible subordinated debentures convertible into common shares. The Company has 
agreed to purchase additional convertible subordinated debentures sufficient to maintain its present degree of ownership. 

(5) Reference is made to item 8 under the heading ‘‘Material Contracts”. 

(6) On April 9, 1981 the Company sold an option on its interest in The Quaker Oats Company. Reference is made to “The Quaker 
Oats Company” on page 22. 
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INCOME AND ASSET VALUES 
The following table provides summary information on the Company’s principal holdings in a form which 


differs from the Company’s consolidated financial statements in that the carrying value of the investments and 


income shown in respect of Westmin Resources Limited and Triarch Corporation Limited have been included 
on the equity method. 


Income for year ended Carrying value ee oie 
December 31 as at December 31 Pe oh 
1979 1980 1979 1980 1980(1) 
Investments: (millions) (millions) (millions) 
Natural resources — 
Westmin Resources Limited...... $ 15:9 $ 26.6 $ 129.3 S 127.5 $ 427.4(@) 
Great Lakes Power(3)............ 4.4 4.7 60.1 47.6 
Noranda Mines Limited......... 3.6 17.8 293.9 293.9 426.8 
VAS) 49.1 483.3 469.0 
Consumer products — 
Jonn Labatt Limited: .....2....- Gy! 9.1 68.4 130.6 139.4 
Scott Paper Company.........-- —— DB _- 30.5 30.8 
OE CER et aaa eee eh eee SA 4 Dall bel 62.5 69.1 
6.6 12.0 (Oe) 223.6 
Financial services — 
London Life Insurance Company. De 7.4 20.6 40.3 54.14) 
Triarch Corporation Limited..... 5 5 8.2 2.6 
2.6 7.9 28.8 42.9 
Financial assets: 
Cash, short-term investments and 
Sther Geer anya. noise ae Be 45.1 388.8 343.0 
Debentures, loans and notes........ OT 8.7 1232 114.0 
60.9 53.8 512.0 457.0 
Brascan’ Brazil oes o.0 lene ae fees = _ 95.8 61.1 
94.0 122.8 1,193.4 1,253.6 
Kong terme debtert<.iane ack sept ee (20.1) (34.7) (316.6) (306.8) 
Stan net) se. 5 scent. ae (203) Ql) (21.1) (37.4) 
Shareholders’ equity /net income(?).... 53.6 86.0 855.7 909.4 
Preferred shareholders. ......5..00... ©:0) (3.0) (S521) (34.9) 
Ordinary shareholders. .....5.0...... Si 0.6 $ 83.0 $ 820.6 $ 874.5 


(1) 


(2) 
(3) 


(4) 
(5) 
(6) 


(7) 
(8) 


Values shown are the market values in the case of publicly traded securities, before income taxes. Owing to the size of certain 
of the holdings, market quotations are not necessarily representative of realizable amounts. 


Includes certain preferred shares of Westmin Resources Limited at their issue price of $75 million. 

In 1980 Great Lakes Power Corporation Limited, now a wholly-owned subsidiary of Brascan, transferred its electric utility 
division to Great Lakes Power Limited in exchange for common shares of Great Lakes Power Limited. These shares were then 
exchanged for all of the common shares of Great Lakes Power Investments Limited. In addition, $25 million of Class A 
Preferred Shares of Westmin Resources Limited were exchanged for $25 million of non-voting second preferred shares of 
Great Lakes Power Investments Limited. Subsequently, Great Lakes Power Investments Limited issued to third parties 
first preferred shares carrying 51% of the votes at shareholders’ meetings. 


Includes the quoted market value of the Company’s pro rata portion of shares of London Life Insurance Company held through 
Lonvest Corporation. 


Other financial assets include, to the extent not set forth under principal investment headings, marketable securities and 
corporate investments. 


Amounts shown for income represent primarily general corporate expenses and income taxes including extraordinary items. 
Net income after extraordinary items. 


Subsequent to December 31, 1980, the Company purchased an interest in Royal Trustco Limited as described under ‘‘Financial 
Services’ and increased its interest in Scott Paper Company as described under ‘‘Consumer Products’’. 
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CONSOLIDATED CAPITALIZATION Outstanding as at March 31, 1981 


Outstanding Outstanding after giving effect to this issue 
Authorized as at as at and the issue of 
or to be December 31, March 31, the Class B Preferred Shares Series | 
authorized 1980 1981 of Westmin Resources Limited 
Long Term Debt(1 (millions) 
et Sn et MOLEC) tae aaa ee eee $168.8 $168.8 $168.8 $168.8 
Debt of subsidiaries of Brascan Limited 
Brascan International B.V. 
814% bonds due annually 1981 to 1987(3)(4)...... UWS5s) 20:0 I7/3) NWP WED 
8.3% bank loan due annually 1982 to 1988(3)..... WES oh SOW SD) 35.6 35.6 
816% bonds due annually 1981 to 1988(3)........ DM 100.0 SN9) 48.0 48.0 
Brascan International Capital Corporation 
934 % notes due annually 1981 to 1982(3)......... U.S.$ 30.0 33.0 32.6 32.6 
Westmin Resources Limited 
Term bamntcloan duel! 982(G) sera rereee rete eee $ 25.0 22.0 22.0 = 
tctalilongaterm debt. pes oe einer $328.8 $324.2 $302.2 
Secured Bank Indebtedness 
of liriarch Debt Capital Bimited(®)yaa. = ase sees S G6 $ 6.6 $ 6.6 SmmOnG 
Minority Interest in Subsidiaries 
Westmin Resources Limited 
Glass Aulereterred| Shanreseee aoe eee eee $ 25.0 $ 25.0 $ 25.0 
Class Bilbreferredishanes(G)pemeteeeecrioriener — — 100.0 
Common shares and retained earnings as at 
Deere sil, WO Go cancnuaccusacedacseeuaue 73)-5) 33) M3} 
MotaluMinontity. Imterests seein eee cies tere cee tea $ 48.3 $ 48.3 $148.3 
Shareholders’ Equity(7) 
Six per Cent Cumulative Preference Shares.......... 593 shs. $ O01 $ 0.1 Sa Osi 
(593 shs.) (593 shs.) (593 shs.) 
1976 Preferred Shares, issuable in series.............. unlimited 
814% Tax Deferred Preferred Shares Series A...... 1,393,500 shs. 34.8 34.8 34.8 
(1,393,500 shs.) (1,393,500 shs.) (1,393,500 shs.) 
10% Cumulative Redeemable Preferred Shares 
Series- BB) ee em ey oR ERA Rice ene 1,400,000 shs. — _— = 
1981 Preferred Shares, issuable in series(9)............ unlimited 
$2.6875 Cumulative Redeemable 1981 Preferred 
Sakis SSPER IN GING ISSUE. con ono acdasumenne 4,000,000 shs. — = $100.0 


(4,000,000 shs.) 
Ordinary Shares 


Classt At rns Sect newts in bat nanan eee unlimited 
Class Bice..tvornastel Satin eine eno ae ere eee unlimited ; 208.5 208.5 208.5 
CISSS Crea ectc Rasy eeuercR eaten ee ee ee eee 5,000,000 | (28,654,342 shs.) (28,654,342 shs.) (28,654,342 shs.) 
Retained earnings as at December 31, 1980........... 691.2 691.2 691.2 
934.6 934.6 1,034.6 
Less Ordinary Shares held by a subsidiary, at cost(10) (522) (25.2) (25.2) 
Total/sharcholdersmequitven-s aoe eee eee oe $909.4 $909.4 $1,009.4 
NOTES: 


1. Debt in currencies other than Canadian dollars has been translated into Canadian dollars at the rates of exchange prevailing at 
December 31, 1980 and March 31, 1981. 

2. The promissory note bears interest (currently 16.8%) at rates applicable to 90 day bank deposits. It is due at the holder’s option 
between January |, 1982 and October 15, 1989 on 90 days’ notice. 

3. Guaranteed by Brascan. 

4. Proceeds were loaned to Light-Servicgos de Eletricidade S.A. (““Light’’), a former Brazilian subsidiary, and are secured by 
debentures of Light carrying a floating charge on its assets. 

5. Secured by substantially all the assets of Triarch Debt Capital Limited. 

6. At a special meeting held March 26, 1981, the shareholders of Western Mines Limited authorized the change of the name of 
the company to “‘Westmin Resources Limited’’ and the creation of a new class of preferred shares (the ‘Class B Preferred 
Shares’). A prospectus dated April 14, 1981 has been filed offering 4,000,000 Class B Preferred Shares Series | convertible 
into common shares, with an aggregate issue price of $100 million. These shares will be convertible on or before May I, 1988 
on the basis of 1.695 common shares for each preferred share. Part of the proceeds from the sale of these shares will be used to 
retire Westmin Resources Limited’s term bank loan due 1982. 

7. Reference is made to note 10 to the consolidated financial statements for particulars of the share capital. 

8. The 10% Cumulative Redeemable Preferred Shares Series B are reserved for issue upon the conversion of 816% Tax Deferred 
Preferred Shares Series A. 

9. Brascan is currently negotiating with a limited number of purchasers for the sale of a second series of 1981 Preferred 
Shares for an aggregate price of $100 million. Reference is made to ‘‘Issue of 1981 Series B Preferred Shares’. 

10, 2,293,522 of the issued Class A Ordinary Shares are held by a subsidiary. 

11. Brascan has agreed to guarantee, until the occurrence of certain stated events, two borrowings aggregating $152 million arranged 
by Great Lakes Power Limited and its parent company, Great Lakes Power Investments Limited. As at December 31, 1980 
no amount had been drawn under these lines of credit and as at April 16, 1981, $63 million had been drawn. 
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BUSINESS OF THE COMPANY 


Brascan is a Canadian investment management company whose principal areas of investment interest are 
natural resources, consumer products and financial services. 


Prior to January 1979 Brascan’s principal investment was its electric utility subsidiary in Brazil. The sale 
of this subsidiary to an agency of the Brazilian government in January 1979 for U.S. $380 million, net of taxes 
withheld, transformed Brascan from a company with one dominant investment and substantial operating 
responsibilities to a company with substantial cash resources, significant investments in Westmin Resources 
Limited, Great Lakes Power Corporation Limited, John Labatt Limited and London Life Insurance Company 
and some continuing investments in Brazil. 


Following the sale of the Brazilian electric utility subsidiary and a subsequent change in control, 
Brascan commenced a program of restructuring its corporate organization and investments. Most of this 
program has now been implemented, including the acquisition by Westmin Resources Limited of Brascan 
Resources Limited, increases in the Company’s equity interest in John Labatt Limited and London Life 
Insurance Company and a significant investment in Scott Paper Company. Brascan views Westmin Resources 
Limited, John Labatt Limited and London Life Insurance Company as its principal Canadian investment in the 
natural resources, consumer products and financial services areas, respectively, and would favourably consider 
making available to these companies future investments or investment opportunities made by or available to 
Brascan in their respective areas of interests when such investments or investment opportunities are comple- 
mentary to their respective businesses and geographical areas of interest and are within their respective financial 
capabilities. Similarly, Brascan views Scott Paper Company as its principal United States consumer products 
investment. 

Brascan now has a high degree of liquidity and an organization which enables it to undertake additional 
investments. 

Brascan is primarily an equity investor and is continually reviewing investment opportunities in Canada, 
the United States and elsewhere. Brascan prefers to invest in publicly traded companies in its principal 
areas of investment interest and to obtain investment positions of up to 10% in a limited number of com- 
panies in such areas with a view to either increasing its position over time and for value up to 20 to 30% 
or subsequently disposing of the investment. However, Brascan has exceeded that level of investment in certain 
companies in the past and would consider doing so in other companies in circumstances it considered appropriate. 


Brascan prefers to confine its involvement in companies in which it has invested to representation 
on the board of directors and not to intervene in the affairs of such companies unless requested or unless goals 
for financial performance encompassing earnings targets and rates of return on investment consistent from 
time to time with Brascan’s overall corporate goals and objectives have not been met. 


The carrying value of the Company’s net assets attributable to ordinary shareholders as at December 31, 
1980 as set out in the table under “Income and Asset Values’’, adjusted to reflect the quoted market values as at 
March 31, 1981 for those securities for which a quoted market value is stated in the above table, was $1,367.9 
million compared to the aggregate carrying value of all such assets as at December 31, 1980 of $874.5 million 
shown in the table. This adjusted value is calculated prior to any allowance for income taxes which may be 
payable in the event of disposition and includes market values which, because of the size of certain of the hold- 
ings, may not necessarily be representative of the realizable amounts. 


In the sections which follow a description of each of the significant investments is included. The description 
of each of Noranda Mines Limited, John Labatt Limited, Scott Paper Company, Consumers Glass Company 
Limited, The Quaker Oats Company, London Life Insurance Company and Royal Trustco Limited con- 
tained in this prospectus is based solely upon, and related financial information is derived solely from, recent 
annual and interim reports and other public documents of each of those Companies. 


: a Natural Resources 
Westmin Resources Limited 


In 1975, Brascan, through a wholly-owned subsidiary, Brascan Resources Limited, acquired 40.2% of the 
outstanding common shares of Westmin Resources Limited (‘‘Westmin’’). From that time until June, 1980 the 
Company increased its interest to 50.2% of Westmin’s outstanding common shares. In June 1980, the Com- 
pany sold Brascan Resources Limited to Westmin in exchange for 1,000,000 Class A preferred shares with a 
par value of $100 each and 14,135,859 common shares of Westmin. The Company now owns 75% of the out- 
standing preferred shares and approximately 84% of the outstanding common shares of Westmin. On March 
26,1981, shareholders of Westmin approved its continuance under the Canada Business Corporations Act, 


il 


a name change from Western Mines Limited, a subdivision of its common shares on a two for one basis, the 
creation of an unlimited class of preferred shares (the ‘‘Class A Preferred Shares’’) of which the 1,000,000 
outstanding preferred shares became the first series and the creation of a second unlimited class of preferred 
shares (the ‘‘Class B Preferred Shares’). Westmin has filed a prospectus dated April 14, 1981 offering a series of 
4 000,000 Class B Preferred Shares convertible into common shares of Westmin, with an aggregate issue price of 
$100 million. These shares will be convertible on or before May |, 1988 on the basis of 1.695 common shares for 
each preferred share. If all these preferred shares were converted the Company’s interest in Westmin would be 
reduced to approximately 70%. 


Westmin Resources Limited together with its subsidiaries is referred to hereafter as ‘‘Westmin’”’ unless 
the context otherwise requires. All information respecting Westmin is given ona restated basis after giving effect 
to the acquisition of Brascan Resources Limited. 


Westmin is a diversified resource company engaged in the exploration for, and development and production 
of, petroleum and natural gas in Canada and the United States and in the exploration for petroleum in Abu 
Dhabi. Westmin is also engaged in the production of concentrates containing precious and base metals and in explo- 
ration for precious and base metals and uranium in Canada. Inaddition, Westmin holds substantial coal reserves 
and is engaged in exploration for coal in western Canada. Westmin operates in three major areas: petroleum 
and natural gas, mining, and coal and industrial minerals. 


The following selected financial information illustrates Westmin’s progress in recent years: 
Year Ended December 31 


1980 1979 1978 1977 1976 


(millions except per share amounts) 


Revenue 
Petroleum and nattiral sasvee. Aceon ee eee $4856 «3291 eeS2 0:7 2 Oa 0 
Miritin@y cared pecatetet’« & serene area eee eae era 41.0 42.8 19.6 15.0 Sey 
Investments t ot. cs:. act pow naeT an eae ee ee 2.6 (be) 2.6 ez > 
Others <.scradehs sults ane las ee a aes eet eren arab ra rey See eee ae ee Lal senile ihe l: gtits8 
Kotalhg Satronasinahe Som htateaed ae ene $94.7 $80.2 $50.5 $38.5 $30.0 
Netedrnings (lass). ou) 62. ake ee, See ae ee ee een ee $31.9 $28.0 “S179 3S139" $6.8) 
Per common-sharedl)@)e 23 a ee ee ee ee a! 60 bee nes te) 
Cash flow (before mineral exploration expense)................. $60.1 $47.3 $27.6 $20.8 $13.1 
Capital expenditures 
Petroleum and natural gas 
PROLOta COR catra ns 3.6 3 aaa Reece ok eer Rae eee S235.) “SPOR SS TOC9: wes or yemron 
Development... /ci.saycc ee eee a eee ee a ARS) 7.8 4.7 3.0 Sy 
Properties purchased (sold) \.. 00... «52. 4a. oose esas 21  20E2@) — da4)@ — 
Mining development;...:.:..025 4s eee er eee 10.8 1.1 a2 5 5) 
EER: 26 ancora eal ele Sei Fete ne ce eee rte eli wh 
Motels cats. “osasa oh x ie Sap ape See a eee eee 49.7 $48 Dll.) 2o 6. emg akG 


(1) Calculated as though the dividends on the Westmin Class A Preferred Shares were paid or payable from January 1, 1976. 
(2) After giving effect to the subdivision of the common shares on a two for one basis. 

(3) Properties purchased from Abacus Cities Ltd. 

(4) Interest in properties sold to Northwestern Utilities Ltd. 


Westmin expects that, under current economic conditions, it will incur capital expenditures and mineral 
exploration expenses of approximately $62.0 million during 1981 of which approximately $41.0 million will be 


spent on petroleum and natural gas exploration and development (net of petroleum incentive program grants) 
and the balance on mineral activities. 


During the five-year period ended December 31, 1980 Westmin’s petroleum and natural gas revenue has 
increased as a result of higher petroleum and natural gas prices, increased production and acquisitions. During 
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the same period Westmin’s mining revenue increased principally asa result of higher metal prices. Since 1978 the 
increase has been largely as a result of the marked increase in gold and silver prices. For the year ended 
December 31, 1980, approximately 60% of Westmin’s mining revenues resulted from production of gold and 
silver. Revenues from the mining area are dependent on the markets for precious metals, zinc, copper and lead. 
Demand for zinc, copper and lead is closely tied to the level of worldwide industrial production, and changes in 
that level as well as variances in inventories of metal producers and metal consumers can cause the demand and 
prices to fluctuate significantly. 


Petroleum and Natural Gas 

(1) Land Holdings 

As at December 31, 1980, Westmin held interests in approximately 8.6 million gross and 1.8 million net acres 
(3.4 million gross hectares and 0.7 million net hectares) of petroleum and natural gas rights in western Canada, 
the Beaufort Sea region, Labrador offshore, the Yukon Territory, the Arctic Islands and offshore, the United 
States, and Abu Dhabi. Approximately 360,000 acres (144,000 hectares) have been assigned reserves and are 
productive or potentially productive. 


The approximate gross and net acreage interests are shown in the following table: 


Gross(1!) Net(2) 

Area Acres Hectares Acres Hectares 
Alenia ea eee Rc 2 Vea). AWD. ce aE a. 2,372,816 949,126 947,275 378,910 
Berctsh Columbian etter en Sener 600,922 240,369 56,112 22,445 
SAskaiChowaniesen iy eee. ee eee eae 76,620 30,648 20,530 8,212 
SUOMI ERMICOLVO) jvaqe ty Chee Ce Moe ee me ee 228,004 O1,202 204,624 81,850 
PLC TCRISIARCS GIs Wirt wis reece Ce. anes een eam 368,747 147,499 = — 

BeauiiortescaC) = ee eeii ean tee re ee ce ere aed © [906,515 762,606 191,543 76,617 
Vabrador Olfsnore@),. o-c2 ome at ene 753,403 301,361 82,084 32,834 
Winttea otatesie, mag hart ge tyes ee menace ce te Oe ean ay: 296,201 £19308 80,749 32,300 
AGO Dia bi inmate. at. tein ee trcee SRI eee eee 1,944,756 (L1G 02 252,818 101,127 
Loca erate aes eit ee Pe en Oe eee 8,550,054 3,420,021 18323 fo> 134295 


(1) “Gross’’ acres refers to the total acreage in which Westmin has an interest or may earn an interest and includes working interest, 
mineral title, carried interest and overriding royalty lands. Acres were converted to hectares on the basis of | hectare = 2.5 acres. 
(2) “Net” acres refers to the total of the acreage in each parcel in which Westmin has a working interest or is entitled to earna 
working interest multiplied by the percentage working interest owned or to be owned therein by Westmin. Net acres also 1n- 


cludes Westmin’s retained working interest in mineral title lands. Carried interests and overriding royalty interests are not 
reflected in net acres. 


(3) Before giving effect to the proposed acquisition by the Federal Government of a 25% interest in these holdings. See “Industry 
Regulation” at the end of the Petroleum and Natural Gas section. 


(4) In addition, Westmin has a 12.28% equity interest in Magnorth Petroleum Ltd. which in turn holds 2,354,559 gross acres 
(941,824 hectares) — 1,738,535 net acres (695,414 hectares). 

In the case of reservations, permits, licenses and concessions, the above figures are before giving effect to 
possible future reversions to the governments involved. The leases, reservations, permits, licenses and concessions 
contained within the above table were in effect at December 31, 1980, and all payments required to be made by 
Westmin up to such date were made. 


Westmin holds certificates of mineral title to approximately 507,000 freehold acres (202,800 freehold hec- 
tares), mainly in Alberta, of which approximately 83,000 acres (33,200 hectares) have been assigned reserves 
and are productive or potentially productive. These interests are included in the above table. This mineral 
title land, as distinguished from Westmin’s other holdings, is not subject to royalty or rental payments to the 
Crown or other third parties but is subject to a mineral tax assessed yearly on producing petroleum and natural 
gas lands. Approximately 62% of these lands are leased or committed through farmout or similar arrange- 
ments to other parties who for the most part are responsible for the payment of mineral taxes and for the pay- 
ment to Westmin of lessor royalties and rentals. Westmin derived rental and royalty income from other parties 
of approximately $7 million in 1980 in respect of the mineral title lands. 


(ii) Exploration and development 

During 1980, Westmin participated in the drilling of 117 gross wells (61.2 net wells) located in western 
Canada and the United States. Of these wells, 58 were cased as gas wells and 31 as oil wells. In addition 45 
wells were drilled on Westmin’s acreage at no cost to Westmin, resulting in 23 gas wells and 5 oil wells in which 
Westmin retains an interest. Development drilling in 1980 was directed to increasing production of light, medi- 
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um and heavy oil and maintaining deliverability in gas contract areas. Drilling activities have been concentrated 
in areas of Alberta likely to improve near term cash flow prospects. Most emphasis has been directed to the 
Spirit River, Claresholm and heavy oil belt areas in Alberta. In the Beaufort Sea region, Westmin is partici- 
pating to the extent of 2% in the drilling of an evaluation well on the Issungnak structure. This well will supply 
additional information on the oil and gas pay zones encountered in the Issungnak 0-61 discovery well. In Octo- 
ber 1980, Westmin acquired a 13% working interest in a 1,994,756 acre (777,902 hectares) concession in Abu 
Dhabi, one of the United Arab Emirates. Geophysical exploration commenced early this year with drilling 
to commence in 1982. 


(111) Reserves 

The following table summarizes Westmin’s estimated gross and net share of crude oil, natural gas liquids 
and natural gas reserves and the present worth of the future net revenues attributable to such reserves, as of 
December 31, 1980. These estimates are presented in a report by McDaniel & Associates Consultants Ltd. 
(‘McDaniel’) dated February 26, 1981 (the “McDaniel Report’). 


Reserve Status as of December 31, 1980 


Gross reserves (1)(3) Net reserves (2)(3) 
Crude oil and Crude oil and 

natural gas liquids Natural gas natural gas liquids Natural gas 

(Thous. (Thous. (Million (Thous. (Thous. (Thous. (Million (Thous. 

BBLS) m3) ft.3) m3) BBLS) m3) ft.3) m3) 
Eroven (4) saree eerie 6,082 967 364,320 10,265,427 4,359 693 257,130 7,245,140 
Probable additional(5)....... 5,541 881 75,100 2,116,089 a0?) 163 54,740 1,542,406 
Totals, as ge eee MS 1,848 439,420 «12,381,516 9,158 1,456 311,870 —8,787,546 


Present worth of future net revenue(6) 
discounted at the rate of 


12% 15% 20% 
(thousands) 

Canada: 

PEOVeR ie eek rae nee chen ete ee eee renee, Sri e eae $401,994 $301,270 $206,800 

Probable additional( (i. soe ean a eee as ee ee eee 27,736 22,050 16,340 
United States(8): 

PrOVe fl teeta: fcc ee cee EE REE OE RR Re RD ar Ree ae eae a eee S23 2,485 1,720 

Probabletadditronal(,) ea cere Tae ee eis er reer eee eee 96 84 72 
Total proven plus probable additional: 

Coariauclas se tsacte co boty ee cgeee tI eo ee EE ons Rin ee ay ae 429,730 323,320 223,140 

United States(8)) twats: eee erate tee cet penta ee eer CN eae ek 3,369 2,569 1,792 
otal: esccaseeney: hemes wes Saad Gees Ere 52 hea aah er ck ore Eee een a ee $433,099 $325,889 $224,932 
Notes: 


(1) Before royalty deductions and before royalty interests. 

(2) After royalty deductions and after royalty interests. 

(3) A barrel (‘‘BBLS’’) is defined as approximately equal to 35 imperial gallons. Barrels were converted to cubic metres (‘‘m®”’) 
on the basis of | cubic metre = 6.29 barrels. Natural gas reserves are reported at a base pressure of 14.65 psia and a base tem- 
perature of 60 degrees Fahrenheit. Cubic feet (‘‘ft.2’’) were converted to cubic metres on the basis of | cubic metre = 35.49 
cubic feet. 

(4) ‘Proven Reserves” are those reserves that are considered to be recoverable to a high degree of certainty at commercial rates 
considering current depletion methods, operating conditions, pricing and costs. 

(5) “Probable additional’ crude oil reserves were considered to be those reserves commercially recoverable as a result of the bene- 
ficial effect which may be derived from the future institution of some form of enhanced recovery scheme or as a result of the more 
favourable performance of the existing recovery mechanism than that which could be deemed to be proven at this time. 
“Probable additional’’ natural gas reserves were based on those potentially productive areas of the natural gas reservoirs in 
question which could not be deemed proven at this time as well as those reserves commercially recoverable from the probable 
additional crude oil reserves. Probable additional reserves were assigned to the interests of Westmin in the offshore 
Newfoundland areas on a preliminary basis. 


(6) Future net revenue is calculated before provision for income taxes but after royalties and the Petroleum and Gas Revenue 
Tax. 

(7) The estimated present worth value for the probable additional reserves was estimated by employing a factor of 25% of the 
per unit values assigned to the proven reserves in the various areas in question to provide an allowance for the degree of risk 
and anticipated profitability of producing these additional reserves. 


(8) United States dollars were converted to Canadian dollars on the basis of U.S. $1.00 — Can. $1.1947, the rate of exchange on 
December 31, 1980. 
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Total future undiscounted net revenue before income tax on proven reserves was forecast by McDaniel to 


be $2,723,435,000 (including U.S. $14,650,000 converted as described in note (8) above). 


The estimates of present worth of future net revenue do not necessarily reflect the fair market 
value of these reserves if the properties containing these reserves were to be sold. Future net revenue 
is calculated before provision for income tax but after royalties and the Petroleum and Gas Revenue 


Tax. 


(tv) Production 


During 1980, 78% of Westmin’s petroleum and natural gas operating revenue resulted from natural 
gas sales and 22% from the sale of petroleum. During 1980, production in Alberta accounted for approximately 
99% of all natural gas and 85% of all petroleum produced by Westmin. 


The following table sets forth the production, before deduction of applicable royalties, of petroleum and 
condensate, including natural gas liquids, and of natural gas accruing to the working and royalty interests of 
Westmin for the periods indicated: 


1980 1979 1978 1977 1976 
BBLS m3 BBLS m3 BBLS m3 BBLS m3 BBLS m3 
Petroleum and 
Condensate 
— Per year........ 695,362 110,500 409,900 65,167 327,600 52,083 257,000 40,856 260,000 41,335 
— Daily average... 1,900 302 Teles es) 898 143 704 He ale 113 
Million Thous. Million Thous. Million Thous. Million Thous. Million Thous. 
ft.3 m3 ft.3 m3 ft.3 m3 ft.3 m3 ft.3 m3 
Natural gas 
= Pery eaten ree 15,374 433,200 13,570 382,361 14,800 417,019 14,797 416,934 OFS Gil roiled, 
— Daily average... 42 1,184 BiG 1,047 4] 1,142 4] 1,142 29 813 


Westmin has various working interests in 409 gas wells (192 producing and 217 shut-in) and 155 oil wells 
(114 producing and 41 shut-in). Most shut-in gas wells are drilled wells which are capped and are awaiting 
markets. Of the 41 shut-in oil wells, 18 are waiting for, or in the process of, completion or testing for commercial 
production, while 23 have been abandoned or are awaiting abandonment review. Of these latter wells, 13 
will likely be completed as gas wells and | may be converted to a water disposal well. In addition, Westmin 
has royalty interests in 125 gas wells (16 producing and 109 shut-in) and 118 oil wells (98 producing and 20 
shut-in). 


Westmin has approximately 162 billion ft.3 (4.6 billion m3) of shut-in gas in Alberta awaiting markets of 
which 117 billion ft3 (3.3 billion m3) is under gas contracts with Pan-Alberta Gas Limited. 


Gas production in Alberta has been limited by oversupply and slow growth in existing markets. High 
export prices and improvements in the domestic supplies available to United States customers restricted short- 
term exports. With the concurrence of its contracted producers, TransCanada PipeLines Ltd. continued its 
program of allocating available market to contracted supply. Allocation has been implemented since 1978. 


In December, 1979, the Canadian government authorized new exports of natural gas to the United 
States. Sulpetro Limited and Pan-Alberta Gas Limited, successful applicants with which Westmin has gas con- 
tracts, both received United States regulatory approvals for gas imports in 1980. As the approvals for exports 
were lower than requested, Pan-Alberta Gas Limited amended gas contracts for new exports to 75% of original 
contract volumes and reduced minimum annual take-or-pay obligations. 


Under the contract with Sulpetro Limited, the Botha-Chinchaga gas plant in north-western Alberta, 
in which Westmin has a 25% interest, commenced production in August, 1980. The Botha-Chinchaga gas plant 
has a rated capacity of 40 million ft.3 per day (1,127 thousand m3 per day) from which Westmin’s share of 
working interest production in December, 1980 was 5.2 million ft.4 per day (147 thousand m3 per day) and 311 
BBLS per day (49m3 per day) of condensate and liquified petroleum gas mix. 


In preparation for gas deliveries to Pan-Alberta Gas Limited, construction of two gas plants in the Beau- 
vallon area of central Alberta was started in 1980. Scheduled for completion in the spring of 1981, the total 
Westmin share of capacity will be 10 million ft.4 per day (282 thousand m3 per day). Deliveries could begin as 
early as mid-1981. Construction is scheduled to start during 1981 on seven gas plants to be operated by Westmin 
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and nine gas plants to be partner-operated. Westmin’s share of capacity of these plants and the Beauvallon 
plants under construction will total 29 million ft.3 per day (817thousand m3 per day). During 1981, Westmin’s 
deliveries to Pan-Alberta Gas Limited under new contracts could reach 10 million ft.3 per day (282 thousand m3) 
per day) and Westmin estimates that in 1982 average sales under these contracts will be 17 million ft.3 per day 
(479 thousand m3 per day) increasing to 21 million ft.3 per day (592 thousand m3 per day) in 1983. 


In addition, Westmin presently has interests in 18 gas plants and related facilities completed and in 
operation (including the Botha-Chinchaga plant) having a total rated capacity of 215 million ft.3 per day (6,058 
thousand m3 per day) of which Westmin’s share is 78 million ft.3 per day (2,198 thousand m3 per day). 


(v) Industry Regulation 

The petroleum and natural gas industry operates in Canada under federal, provincial and municipal legisla- 
tion and regulations, covering land tenure, royalties, production rates, price, environmental protection, export 
and other matters. Federal legislation regulates the price of petroleum and natural gas in the areas of inter- 
provincial and international trade. The Federal Government, through the National Energy Board (the 
“NEB’), also controls the export of petroleum and natural gas. Provincial legislation includes conserva- 
tion and proration measures designed to promote efficient production and the sharing by producers of the 
available markets on an equitable basis. In addition, the Province of Alberta has enacted legislation to 
regulate the amount and price of petroleum produced in that province and regulate the volume of petroleum 
and natural gas that may be removed from the province. 


The mineral rights in Canada Lands (federal Crown lands and offshore Canada) and most of the mineral 
rights in Alberta, British Columbia and Saskatchewan are owned respectively by the federal and provincial 
Crowns and are subject to various regulations governing petroleum and natural gas exploration on and produc- 
tion from such lands, including the granting of permits, licenses, reservations and leases. Generally governments 
receive a substantial share of revenues from production by imposing royalties and other levies. 


Historically, the pricing of petroleum and natural gas consumed outside the province of its production has 
been determined from time to time by agreement between the Federal Government and the producing provinces, 
with a price established for Canadian domestic consumption and a higher price for export. However, the most 
recent of these agreements expired in 1980 after extended negotiation without further agreement being reached. 
The governments of Alberta and Saskatchewan then acted unilaterally in imposing a price increase. 


The Federal Government tabled on October 28, 1980 its proposed National Energy Program (‘“NEP’’) for 
Canada which included the following significant matters: 

1. The Federal Government proposes to set the price for petroleum and natural gas in the inter-provincial 
and export markets with or without the agreement of the producing provinces. The domestic price of 
oil, now less than half of the world price, will increase in semi-annual stages until it reaches an appro- 
priate level determined in relation to a variety of factors, including world prices. The federal export 
tariff which in substance is the difference between the domestic and export price will, under the NEP, 
be shared with the producing provinces. Increases in the price of natural gas will, as in the past, be 
made in relation to oil price increases, but on a deferred basis. 


2. An excise tax is proposed on both domestic and export sales of natural gas. 


3. Anew tax of 8% is proposed on production revenues and resource royalties, in each case non-deductible 
in computation of income under the Income Tax Act (Canada). 


4. The present system of depletion allowances will be altered substantially and an incentive program of 
grants for specified exploration and development costs will be introduced. Significantly more favour- 
able treatment will be given under this program for activities on Canada Lands than on provincial 
lands, and to companies which are Canadian controlled and which have, ona scale basis, greater rather 
than lesser levels of Canadian ownership. While definitive rules have not been established and 
Westmin is therefore unable at this time to determine with precision its level of Canadian ownership 
for this purpose, Westmin intends, provided that any required changes are considered to be inWestmin’s 
best interest, to attempt to qualify in the most favourable category under the rules. 


5. It is proposed that the federal Crown will have a 25% interest in every right on Canada Lands, con- 
vertible from a carried interest to a working interest prior to authorization of a production system for 
the particular field. This reservation would also be applicable to all existing interests. A minimum of 
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50% Canadian ownership would be required before production may be obtained from Canada Lands 


or, if permission is granted, a share would be reserved to the federal Crown equal to the amount by 
which the Canadian ownership level is less than 50%. 


In response to these proposals, on March |, 1981 the Province of Alberta instituted the first in a series of 
cutbacks in production of conventional oil (which, if fully implemented, would reduce Alberta crude oil 
production by 15%) and has frozen approval of future oil sands and certain tertiary production projects. Certain 
provinces have announced their intention to challenge portions of the NEP. The Federal Government has 
proposed certain amendments to the NEP. At this time it is not possible to predict with any certainty the full 
impact of the NEP on the petroleum and natural gas industry. 


Mining 
(1) Production 


Westmin owns and operates two underground mines, known as the Lynx and Myra Mines, on Vancouver 
Island near Campbell River. Approximately 300,000 tons of ore annually (950 tons per operating day) are 
processed through Westmin’s mill, producing copper and zinc/lead concentrates which also contain significant 
gold and silver values. Selected information for the past five years is shown in the following table. 


Year ended December 31 


Dal ENT EI CS ge ee ee 
Payable metal Oe ae 
Soppen lbs rene nem ee peace ie eis 5941 6,296 By le) Sy) Dil SZ 
Pie OS ete LOR SEIN enor Ine het cea 33,656 36,509 35,868 33.518 32,010 
ead (Lbs) Wie tet no tstoe soaen on ee eee eee Dyke 5,425 5,409 ee) 5,948 
GOldOz) Meee at henna ee eee LE ee 19 20 18 16 18 
SAIC COZ) eatin A owl ates cr creer poe Mince a ina a wea ee 786 791 841 914 1,068 
(millions) 
Netisinelterret Unni ..icacccs ee peti em eee eae pons Ol oo 428. S966 b15.0) Sr 15:7 
MiMi OME A LNS COSTS: aces: «pic frms us sa. Gaston cosmo 14.6 ee 10.7 EO 10.1 


The entire production of copper and zinc/lead concentrates is sold under contract to two purchasers 


with prices based on average quoted metal prices for pre-determined periods after delivery to the customer 
for smelting. 


During the past two years, two new orebodies, the H-W and the Upper Price, have been discovered on the 
Vancouver Island property and decisions have now been made to place both orebodies in production. Develop- 
ment work is in progress with production from the Upper Price orebody scheduled to commence in 1982 and 
from the H-W orebody in 1983. Asa result of these developments, preliminary studies have been undertaken 
to determine the feasibility of expanding milling capacity. 


One of the important production considerations for both present and future mining and milling operations 
is pollution control. Due to the growing concern over the levels of dissolved metal in a nearby lake, Westmin, 
at the direction of the Government of British Columbia, is evaluating alternative methods of tailings disposal 
and is conducting studies to determine to what extent waters from mine drainage and from natural sources are 
contributing to the level of dissolved metals in the lake. On March 13, 1981, Westmin was charged under the 
Fisheries Act (Canada) with unlawfully depositing deleterious substances in water frequented by fish or in a 
place under conditions where such deleterious substances may enter such water. The charges stem from the 
zinc content in drainage waters from the Lynx Mine. While the Fisheries Act provides for substantial fines and, 
in the appropriate circumstances, the imposition of restraining or remedial orders, Westmin is not presently 
aware of the sanctions which the Crown would seek if a conviction is entered. Westmin is unaware of any damage 
occasioned to fish or other marine life by its mining operations and intends to defend itself against the charges. 
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(it) Reserves 
The proven ore reserves in the Lynx and Myra Mines at December 31, 1980 as estimated by Westmin were 


as follows: 
Grade 

Tons “Gold «Silver. === Copper. =—sLead = Zine 
Isyriec NONE see ayer eet ccandgs 842,300 0.06 DS; fe 0.9 8.3 
Myra ines: tree niece Sone 249,500 0.10 6.1 0.7 Ie) 5.8 

1,091,800 

Weighted average. 524-2. neon 0.07 3 1.1 1.0 if, 
NOTE: 


Proven ore reserves constitute the tonnage contained in a block measuring a maximum of 25 feet in each of a north, south, east and 
west direction for the full width of each drill hole intersection. The assay value of each block was that of the drill hole intersection 
contributing the tonnage. 


During the five years ended December 31, 1980, 1,492,000 tons of ore were mined while remaining reserves 
decreased by 639,500 tons. 


In addition to the reserves stated above, drilling of the Upper Price and H-W orebodies during 1980 has 
indicated the potential for significant additional tonnages of ore to supply the existing mill facilities. Wright 
Engineers Limited, Vancouver, B.C. has reviewed and analyzed Westmin’s drilling results on the H-W orebody 
and in a report dated February 1981 has estimated ore reserves in the deposit as follows: 


Grade 
Probable or 
Drill Indicated Possible Gold Silver Copper Lead Zinc 
Reserves (tons) Reserves (tons) (oz/ton) (oz/ton) (%) (%) (%) 
5,314,400 2,714,600 071 1.02 2A0 0.30 4.85 


The above reserves are calculated using a cut-off grade that will produce net smelter returns of $50 per ton 
of ore at projected metal prices which approximates the present costs of production and processing ore from the 
Lynx and Myra Mines. 


In calculating reserves Wright Engineers Limited has adopted the following criteria: 


(a) Drill Indicated reserves constitute that tonnage contained in a block measuring a maximum of 100 feet 
in each of a north, south, east and west direction for the full width (thickness) of each drill hole inter- 
section. The size was decreased where drill holes spacing in any direction was less than 200 feet, and 
the measurement used was half the distance between the drill holes. The assay value of each block was 
that of the drill hole intersection contributing the tonnage. 


(b) Possible reserves constitute — 


(i) that tonnage contained in blocks between drill holes spaced greater than 200 feet, but less than 
400 feet apart, where continuity of mineralization might be reasonably anticipated. The dimen- 
sions and grade of the block are averages of the contiguous Drill Indicated blocks, and 


(1i) that tonnage contained in blocks contiguous to Drill Indicated blocks, where continuity of 
similar zone width and grade might be reasonably anticipated for an additional 100 feet, not 
influenced by other diamond drill data. The dimensions and grade of the block are those of the 
contiguous block. 


Wright Engineers Limited’s report relates to the H-W orebody only. No reliable reserve figure for the 
Upper Price orebody is calculable due to the wide spacing of surface drilling. Westmin is of the opinion that the 
topography does not permit further effective surface drilling. Adits are being driven to develop mining areas 
and to establish additional definition of ore reserves from underground. 


Although additional mill feed is to be obtained from Upper Price (except during winter months) continued 
mining operations at present rates on a sustained basis after 1984 will be subject to the availability of ore from 


H-W. 
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(a1) Exploration 

Westmin participates actively in exploration programs in most provinces of Canada and in the Yukon and 
Northwest Territories either alone or in joint ventures. In many joint ventures, Westmin acts as manager. 
Expenditures on exploration during 1980 totalled $4.0 million with joint venture associates contributing an 
additional $2.1 million. A total of $15.2 million has been expended on exploration by Westmin in the last 
five years. Exploration throughout Canada is concentrated on base metals, precious metals and uranium, 
with lesser effort directed toward ferro-alloy metals. Most programs are still at an early stage and no economic 
reserves, other than as described under “Reserves”, have yet been delineated. 


(tv) Lacana Mining Corporation 

In October,-1980, Westmin acquired 1,147,809 shares of Lacana Mining Corporation (“‘Lacana’’) from 
Dupont of Canada Inc. and a further 1,000,000 shares from treasury, all at a price of $11.00 per share. These 
acquisitions made Westmin the largest shareholder of Lacana, with a 23% (19% fully diluted) voting and 
equity interest therein. Westmin’s interest may be increased to 30% (26@ fully diluted) by the exercise, at any 
time prior to October 25, 1983, of an option to purchase an additional 1,000,000 Lacana treasury shares at a 
price of $15.50 per share. The option also provides that if Lacana’s directors determine, prior to October 25, 1981, 
that additional equity financing is required by Lacana, Westmin must either exercise its option (at a price 
equal to the lesser of $15.50 and the average closing price for Lacana shares on The Toronto Stock Exchange 
during the 30-day period preceding Lacana’s request for funds) or forfeit its option. Between January I, 1981 
and April |, 1981, Westmin purchased an additional 95,200 shares of Lacana in the open market. 


Lacana is a natural resources company with substantial minority interests in two Mexican precious metal 
mining complexes and in a Nevada gold property which commenced production in 1981. In addition, Lacana 
carries on resource exploration in Latin America, Canada and the United States. 


Coal and Industrial Minerals 


Westmin owns the coal, metallic minerals and most industrial mineral rights beneath some 500,000 acres 
(200,000 hectares) of its mineral title lands in central Alberta. Westmin also holds an interest in crown coal 
leases in British Columbia, Alberta and Saskatchewan. Ina report dated April I, 1980, Sproule Associates 
Limited estimated the proven, probable and possible coal reserves of Westmin recoverable by current mining 
methods to be as follows: 


Recoverable coal reserves(1) Tonnage(2) 
(millions) 
RiOVeClie tun aceunte MuNany cs 148.2 
Probabletae cyt ates tee SHES) 
PossiDlcemens eoue rene 177.0 


Note: 

(1) Proved reserves are those reserves delineated by drilling, trenching, division adits, mine development operations or other 
exploratory work with the points of observation separate one-half mile or less in the Plains region of central and southern 
Alberta and Saskatchewan and one-quarter mile or less in the Foothills and Mountains regions of Alberta and British 
Columbia. Probable reserves are those reserves with the points of observation separated by less than one mile in the Plains 
region and one-half mile in the Foothills or Mountains regions. Possible reserves means that material for which quantitative 
estimates are based largely on broad knowledge of the geologic character of the deposit and for which there are few, if any, 
samples or measurements, and for which the estimates are based on an assumed continuity or repetition for which there are 
reasonable geological indications, which indications may include comparison with deposits of similar type, and bodies that are 
completely concealed may be included if there is specific evidence of their presence. 


(2) Expressed in long tons of 2,240 lbs. each. 


Westmin receives a series of annual payments escalating from $0.5 million in 1981 to $0.8 million through 
July 1, 2005, (a total of $17 million over the remaining term of the agreement) under a 1972 sale of coal lands in 
the South Wabamun coal field near Edmonton, Alberta to a power utility company. Westmin expects revenues 
of approximately $15 million from the same power utility company over the next 15 years from a coal lease 
concluded in 1979 covering additional coal rights in the same general area and negotiations are underway with 
the same company for additional long-term leases in the same area. 


In addition, Westmin holds some 2,000 acres of Crown leases in east-central Alberta, containing approxi- 
mately 1,200,000 tons of recoverable sodium sulphate. 
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Experts 

Copies of the reports by McDaniel & Associates Consultants Limited, Wright Engineers Limited and 
Sproule Associates Limited may be inspected at Suite 4800, Commerce Court West, Toronto, Ontario during 
ordinary business hours while the 1981 Series A Preferred Shares are in the course of distribution to the public 
and for a period of thirty days thereafter. Copies of these reports are also available for public inspection at 
the offices of the Ontario Securities Commission, 10 Wellesley Street East, Toronto, Ontario and are on file with 


certain other provincial securities commissions. 


Great Lakes Power Limited 

In 1973, Brascan acquired over 99% of Great Lakes Power Corporation Limited (“GLP”). Since that time 
Brascan has acquired the remaining outstanding shares of GLP, resulting in GLP becoming a wholly-owned 
subsidiary on January |, 1981. From 1973 to November I, 1980 GLP continued to operate its electric utility 
business and purchased various investments including Brascan’s holdings in Brascan Resources Limited and 


John Labatt Limited. 


On November |, 1980 GLP sold its electric utility business to Great Lakes Power Limited (“Power’’) in 
exchange for common shares of Power. These shares were then exchanged for all of the outstanding common 
shares of Great Lakes Power Investments Limited (‘GLI’). Subsequently, GLI issued preferred shares to a 
number of institutional and corporate purchasers, which preferred shares, as a class, carry 51% of the total 
voting rights attaching to all outstanding shares of GLI. 


GLI is an investment holding company whose principal assets consist of all the outstanding shares of 
Power and $25 million of preferred shares of Westmin. For purposes of financing the St. Mary’s Redevelop- 
ment Project referred to below and investment in readily marketable securities, GLI and Power have available 
cash and lines of credit, including two lines of credit aggregating $152 million which Brascan has agreed to 
guarantee until the occurrence of certain stated events, principally completion of the project and achievement 
of project prescribed profit levels. As at April 16, 1981, $63 million had been drawn by GLI and Power under 
these lines of credit a portion of which was used to repay short-term borrowings from the Company incurred in 
part in connection with the St. Mary’s Redevelopment Project. 


Service Area 

Power is engaged in the business of generating, transmitting and distributing electric energy to industrial, 
commercial, and residential customers serving an area of approximately 5,000 square miles including the City 
of Sault Ste. Marie, Ontario. As of December 31, 1980 Power supplied a total of 9,070 customers directly and 
28,400 customers indirectly in the City of Sault Ste. Marie. Sales in 1980 totalled 2,031 million kilowatt-hours. 
Over the past five years, four major customers, including the City of Sault Ste. Marie, represented an average 
of 90% of total kilowatt-hour sales and 85% of total revenues. 


Generation 

Power has nine hydro-electric generating stations with an aggregate net capacity of 226,600 kilowatts. The 
total generating capacity is insufficient to meet the total peak demand on the system which has been as high as 
374,000 kilowatts. The difference between generation and demand is purchased from Ontario Hydro. In 1980, 
Power generated 1,189 million kilowatt-hours and purchased 946 million kilowatt-hours from Ontario Hydro. 


The existing generating station on the St. Mary’s River at Sault Ste. Marie is being replaced with a new 
hydro electric station (the “St. Mary’s Redevelopment Project’) which, on completion in the fall of 1982, will 
increase Power’s total generating capacity by approximately 18%. Current estimated cost, including capitalized 
interest, is approximately $110 million. Construction of the St. Mary’s Redevelopment Project was 
approximately 35% completed as at March 31, 1981 and costs totalling approximately $38 million had been 
incurred to that date. 


Rate Regulation 

Private utilities purchasing power from Ontario Hydro are regulated by Ontario Hydro. In Power’s 1981 
rate submission to Ontario Hydro, the projected average 1981 rate base is $35.6 million and the average capital 
structure is estimated at 55% debt and 45% equity. Power expects that its allowed return will be 13.5% on 
debt and 15.7% on equity for a weighted cost of capital of 14.5%. 
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A summary of Power’s operating results for the five years ended December 31 is set out in the table below: 


Year ended December 31 


1980 ree) 1978 Are 1976 

0. eee Sisilisas)— ne 

Gperstignmeventia. 185 85 9900 oe. ae Uk. eee. $41.1 $37.7 $34.7 $30.2 $24.2 
Operating expenses a oe . ae a. tne 
nunchasedpower atc ya.e tena doa estes ee ies Oar. We) 14.9 16.8 11.6 

OL ern oc ete. ee Oey ee eRe ree Te D6 103 7.6 7.0 6.8 


Wo 
Wo 
bho 
co 
ie) 
bho 
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WW 
bo 
We 
co 
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; 


Gperating mcomes se. Meee ee ee ee oR, 95 TO 6.4 5.8 
Otnemincomen ne: syne ea ee ee ee 2.4 aL ©) ll | 
Income before interest and income taxes................0.. 5100 $10.2 $12.5 $ 6.5 $ 5.9 
Ie arc Omicewe mene teen eer er a ous a eine a 9 ate A oa a $5.1 $48 $5.7 oh: $24 
Mlowattchours sold. oyun islets nese PL 2,031 2,046 1,931 1,886 1,843 


The Company accounts for its investment in GLI, including Power, on the equity method. 


Noranda Mines Limited 


In October 1979 the Company acquired 7,850,490 shares of Noranda Mines Limited (‘‘Noranda’’) in ex- 
change for a note in the amount of $168.8 million and purchased a further 6,377,700 shares in the open market 
for $125.1 million. The total cost of this investment was $293.9 million compared to a quoted market value of 
$430.4 million at March 31, 1981. The total holding as at March 31, 1981 was 14,388,190 shares including 
160,000 shares purchased as short term investments and against which call options had been written. In 
addition the Company has written put options covering an additional 20,000 shares. The 14,228,190 shares 
represent approximately a 14% equity interest in Noranda, after taking into account Noranda’s interest 
in 23,980,202 of its own shares held by Zinor Holdings Ltd., a corporation controlled by subsidiaries and 
associates of Noranda. In the following discussion references to ‘“‘Noranda’’ mean Noranda Mines Limited and 
its subsidiaries. 

Noranda and its associated companies are engaged in four major areas of business: mining and metallurgy, 
manufacturing, forest products and natural gas. They are major producers of copper, molybdenum, gold, silver 
and lead and are the world’s largest mine producers of zinc. Noranda smelts and refines much of its own mine 
production. Manufacturing operations in Canada primarily consist of processing metals produced by Noranda 
into wire, cable, sheet, tube and other products for use by industry; and in the United States manufacturing 
operations primarily consist of aluminum production, fabrication of aluminum building products and producing 
aluminum sheet and foil products. Noranda and its associated companies are among the largest producers of 
forest products in Canada, producing lumber, plywood, waferboard, pulp and paper. Noranda is also engaged in 
oil and natural gas exploration and production in western Canada and the United States and exploration in the 
Arctic. 

Noranda is also in the business of smelting and refining copper concentrates produced by 15 other mining 
companies including four associated companies. Noranda markets its own production as well as mine and metal 
production of 15 other companies including five associated companies. The major end-use markets for copper 
are the electric utility, telephone, automobile and construction industries. Substantially all of Noranda’s mine 
production of copper is processed by its manufacturing subsidiaries and is sold in North American markets. 
The copper production of Noranda’s associated companies is sold in North American and overseas markets. 

The zinc metal produced by Noranda and its associated companies is sold in North American and overseas 
markets while zinc concentrates not converted into metal are sold to European, Japanese and United States’ 
smelters. The major end-use markets for zinc are the construction and automobile industries. 

The forest products produced by Noranda and its associated companies consist of lumber and other building 
products sold to the construction industry mainly in Canada and the United States; pulp and publication 
and fine papers sold primarily in the United States; and newsprint sold both in Canada and the United States. 

The business of Noranda and its associated companies is cyclical. Fluctuations in the general level of eco- 
nomic activity in the western world influence the demand for and prices of the various products produced by 
these companies although the cycles for the individual products may be at different phases at any time. Because 
a substantial portion of Noranda’s production is either sold in export markets or sold in Canada at world prices, 
fluctuations in the value of the Canadian dollar relative to other currencies have a significant effect on Noranda’s 
revenues and earnings. 


Noranda has reported earnings and paid dividends for the past five years as follows: 
Year Ended December 31 


1980 1979 1978 OAT 1976 
7 ~ (millions except per share amounts) _ a heen 
Revemtic®, sat focet fetes 5 ene ene $2,889.3 $2,484.7 $1,090 S13 9500 $1,234.8 
EQriirigey yee ns een ee er ees wore 408.4 Bh ee) 135.2 71.8 46.7 
Netiincome per'shareys..., 02... e ee 4.06 4.70 EO 1.01 .66 
Dividends paid per share.......... Pe, [25 85 43 40 40 


For 1980, earnings of $408 million were slightly higher than the $395 million earned in 1979, but earnings 
per share of $4.06 were less than the $4.70 earned the previous year due to the increase in the number of shares 
outstanding. Mining and metallurgical earnings were less than those of 1979 in total, and considerably less per 
share principally as a result of softening markets and production interruptions. Product prices, while mixed, on 
balance were somewhat above 1979 levels, but not enough to offset the impact of inflation. Moreover, in 
general, prices were at their highest levels near the start of the year, declining erratically thereafter, which 
required substantial write-downs in the carrying value of inventories. Manufacturing earnings improved both 
in total and per share. 

By amended offer dated April 2, 1981 Noranda offered to purchase 8.9 million of the issued and 
outstanding common shares and certain convertible preferred shares in the capital of MacMillan Bloedel 
Limited in exchange for redeemable convertible preferred shares of Noranda and cash to a value of about 
$62 per MacMillan Bloedel common share. Noranda currently owns 1.7 million of the common shares. 
Assuming that all 8.9 million common shares are tendered pursuant to Noranda’s offer, Noranda would 
beneficially own approximately 49% of the currently outstanding common shares of MacMillan Bloedel Limited. 


The investment in Noranda is carried at cost and income therefrom is accounted for by the Company on 
the basis of dividends received. Effective with the dividend paid December 15, 1980 the quarterly rate was 
increased to $0.35 per share. 


Consumer Products 

John Labatt Limited 

In 1967 the Company purchased 23% of John Labatt Limited (‘‘Labatt’’). Subsequent purchases have 
increased the Company’s equity interest to approximately 41% 384% ona fully diluted basis) of the outstanding 
common shares. The total cost of the Labatt investment was $107.4 million. Labatt filed a preliminary 
prospectus dated April 14, 1981 respecting the proposed offering of convertible subordinated debentures 
convertible into common shares. The Company has agreed to purchase additional convertible subordinated 
debentures sufficient to maintain its present degree of ownership of Labatt. Until the size of the proposed offer- 
ing has been fixed, the Company will not know the exact principal amount of such debentures which it will pur- 
chase under the agreement. In the following discussion references to “‘Labatt’’” mean John Labatt Limited and 
its subsidiaries. 


Labatt’s operations are divided into three groups: brewing, packaged food and agri products. The 
principal products and services of each division within the three groups are set out below. 


Group Division Products and Services 
Brewing: .o..2. 2.45 e001 s.be ess dye, Labatt: Brewingi.i7s.522.90. oy beermalemmalnliquerandistout: 
Labatt limportersss.. 06 aes Sale of beerand ale in the United States. 
Packaged Rood #244 sco) ae een ree Cate lien ey mee > eee ee Pasta, jarred goods, puddings, soups, 
packaged meats, sauces and packaged 
flour. 
Laurassecordity is. ne eee Confectionery, ice cream and baked 
goods. 
Chef Franciscov.a.01..4.n eee Prepared frozen foods in the United 
States. 
Withe.) Gr a toe tae eee Wine in Canada and the United 
States. 
Agri Productsy.o.).oc) CR ee Bul en ee Cheese, butter and other dairy 
products. 
Oxsilvie Bloursee. eee eee Flour and other milled grain products. 
Industrial Grain Products........Wheat starch and gluten. 
‘Tetra Foods ee resco ee Fresh mushrooms. 


On March 30, 1981, Labatt announced its intention to acquire Dominion Dairies Limited for approximately 


$54.0 million. Dominion Dairies Limited processes and distributes milk products in Ontario and Quebec under 
the “Sealtest’’ and “Light ’n Lively’’ brand names. 


Labatt also has investments in the following businesses and includes in net income its equity interest in the 
earnings of these companies. 


Investment and Percentage Ownership Products and Services 


Zymaize Company (50% partnership interest)................Will produce sweeteners and starch derived 
from corn (plant under construction in London, 
Ontario) 

McGavin Foods Limited (60% equity, 50% voting)............Baked goods in Western Canada 


Toronto Blue Jays Baseball Club (45% partnership interest)... . American League baseball 
CanadawMalting Cox Limited (14.2%). 2 0.2... ean. ocean Malt for brewing and distilling industries 
Cartel Primoulbimited (46.4%) 1 3.4.2... ssn ceassscsee pee. Packaged food in Trinidad 


Brewing 


Labatt is a leading Canadian brewer operating 14 plants across Canada with a combined total annual 
capacity of 9,200,000 hectolitres. It produces and markets 32 brands of beer, ale, malt liquors and stout, 
including Labatt’s “50” and Labatt’s ‘Blue’, which account for about 80% of sales volume. During the past 
five years, a number of new brands including ‘‘Special Lite’, “John Labatt’s Extra Stock’, “‘Club’’, and 
“Légére-Light’’ were introduced. In June 1980, Labatt began production and marketing under license in 
Canada of “‘Budweiser’’, the largest selling beer in the United States, and began to import and distribute 


“Michelob”. Labatt exports beer and ale to the United States and since 1979 has expanded its distribution area 
from 9 to 18 eastern and central states. 


Results of the brewing group in 1979 were adversely affected by work stoppages in Manitoba, Alberta and 
British Columbia and a decline in market share in Québec. Labatt sold its interest in Skol-Caraciés, a brewing 
company in Brazil, in April 1980 for $14.9 million, incurring an extraordinary loss of $1.5 million. 


Packaged Food 


The packaged food group is engaged in the manufacture and marketing of packaged food products, con- 
fectionery goods and wines in Canada and the United States. Labatt has significantly expanded its packaged 
food group over the last five years through the introduction of new product lines and acquisitions including 
Casabello Wines in British Columbia and Lamont Winery in California, acquired to complement Chateau-Gai 
in Central Canada. 


Agri Products 


The operating divisions in the agri products group are primarily involved in the processing of agricultural 
raw materials into basic foods, food ingredients and related by-products. The group includes Ault, a cheese 
manufacturer and industrial milk processor; Ogilvie Flour, Canada’s largest flour miller with plants in Quebec, 
Ontario, Manitoba and Alberta and a total milling capacity of 2,380 tonnes per day; and Industrial Grain 
Products, Canada’s only manufacturer of wheat starch and gluten. Gluten is a vegetable protein used in the 
baking, cereal and pet food industries. 


The agri products group has expanded significantly over the past five years. Acquisitions included Cow & 
Gate Ltd., an industrial milk processor in Ontario, in 1976 and Beurrerie Lafréniére/Laiterie Dallaire, a dairy 
and industrial milk processor in Québec, in 1978. Earnings in 1977 were adversely affected by a walk out by em- 
ployees at Ogilvie Flour’s Montréal flour mill in protest over the roll-back of a wage settlement by the Anti- 
Inflation Board of Canada. 


Zymaize Company 

In 1977, Labatt entered into an equal partnership with Redpath Industries Limited to construct and 
operate a plant to produce high fructose corn syrup — 42, a sweetener derived from corn comparable in sweetness 
to liquid cane and beet sugar. Construction of the Zymaize plant commenced in the fall of 1978 and is scheduled 
for completion by April 30, 1981 (and operational by mid-summer 1981) at an approximate cost of $101 
million including capitalized interest. Substantially all of the $101 million has been spent or committed to date. 
The cost of the plant together with interest costs incurred during construction and development and start-up 
costs are being financed substantially by a term loan arranged through two Canadian chartered banks by 
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Zymaize Inc., a company wholly-owned by Zymaize Company, the partnership between Labatt and Redpath 
Sugars Ltd. The Zymaize Company will lease the plant facilities from Zymaize Inc. over the term of the bank 
loan. An engineering evaluation is underway for a major expansion of this facility aimed at producing high 
fructose corn syrup — 55. The preliminary cost estimate for this expansion is in the range of $30 million to $35 
million. 


Financial Results 
The following table sets out the operating results for the past five years as reported by Labatt: 
Years ended April 30 
1980 1979 1978 DH 1976 


(millions except per share amounts) 


Gross sales 
BEC WHS cre oc eo coe ais eh ae ete $ 603.1 Sep laa $512.3 $479.4 $442.8 
Packawed'food ss. ceac antes me mee mien tte eget 409.4 322.5 256.0 213.0 MSV) 
Agri Orogucts:...017. eae ae aT 3253 273.0 228.2 229.8 196.6 


$1,341.8 $1,109.7 $997.2 $922.2 $837.2 


Earnings before interest and income taxes 


Brewing rn. cane ee ae eee $ 42.2 5 7270 $ 46.9 $ 44.0 $ 41.8 

Packased toad)" ain ees eee heen 6s9 Se) 7.8 52 4.] 

Ari products wt oy Hokie eee eee AE 26 19-3 12.0 11.0 Tel 

S$) “80:7 S 6222 $ 66.7 $ 60.2 S30 

Earnings before extraordinary items....:......1.4.0. 0) 17 Se 2 $35.9 $ 28,1 $ 24.3 

Extraordinary items@).. 5... see 4. OR oa eae reer SP. Cl) = — ~- Ze 

INePearriings ryt semi ee eeee Sth See Nee Ss) 362 Se 22 fp 2.o $ 28.1 $ 26.8 
Per share: 

Folly dilated met earmines:.. 3.5.22 geen. te eRe eee OD Nee fis $ 2.53 $ 2.12 $ 2.07 

Divticemd Seated: Qia.49 pn.,.citete nice eae eee ere 12> LS 1.14 1.09 1.03 


(1) An extraordinary loss of $1.5 million arose in 1980 from the sale of a Brazilian brewing investment, and an extraordinary gain 
of $2.5 million arose in 1976 from a reduction in income taxes resulting from the application of a loss carry over. 
Approximately one third of the gain in gross sales of Labatt for the year ended April 30, 1980 over the year 
ended April 30, 1979 resulted from higher volumes. The remainder reflected higher prices. Volume gains were 
broadly based across all operating divisions. 


Current Results 


For the nine months ended January 31, 1981 gross sales increased approximately 10% to $1,109.2 million 
from $1,009.5 million for the nine months ended January 31, 1980. Earnings before an extraordinary item, for 
the nine months ended January 31, 1981 were $30.6 million ($2.20 per share fully diluted) compared with $29.5 
million ($2.12 per share fully diluted), for the nine months ended January 31, 1980. Earnings for the nine months 
ended January 31, 1981 were affected by industry wide brewing work stoppages in Alberta and British Columbia 
which began during July, 1980 and which have since been settled, and a decline in Labatt’s beer market share in 
Québec. An extraordinary loss of $2.0 million ($0.13 per share fully diluted) was recorded on the disposition of 
two subsidiaries. The current quarterly dividend rate is $0.33 per share. 


The Company accounts for its investment in Labatt on the equity method. 


Scott Paper Company 


Since October 27, 1980, the Company purchased 5,079,800 common shares of Scott Paper Company for 
approximately U.S. $133.9 million. In addition, pursuant toan agreement dated March 21, 1981, the Company 
purchased 3,650,000 common shares from Scott’s treasury for U.S. $102.2 million. This additional purchase 
results in the Company holding an approximate 20.5% equity interest in Scott. Under the terms of the agree- 
ment Brascan has agreed that it will own no more than 20.5% of Scott’s voting securities through March 31, 1982 
and 25% of Scott’s voting securities through December 31, 1985 unless another party should challenge its 
position as Scott’s largest shareholder. The agreement also calls for Brascan to nominate up to four directors to 


Scott’s board of directors. In the following discussion, references to ‘‘Scott’’ means Scott Paper Company and 
its subsidiaries. 
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Scott is the world’s largest sanitary tissue producer. Scott’s business is divided into two principal divisions. 
the Packaged Products Division, consisting of a wide range of trademarked sanitary tissue products, and the 
S. D. Warren Division, consisting of printing, publishing, converting and specialty papers. Smaller divisions 
include polyurethane foam and furniture manufacturing and oil and gas production. Scott owns over 2.9 
million acres of timberland in the United States and Canada. 


The following table sets out the operating results for the past five years reported by Scott: 


1980 1979 1978 1977 1976 
(millions except per share amounts) 
(U.S. $) 

SAC et re ok eee he, $2,083.2 $1,908. 1 $1,724.9 $1,520.2 $1,373.8 
Costsiandiexpemsesck is nas at ves cs peas 998s 1,784.0 632-9 1,445.3 7 G2) 
Income frommoperations...0....57.5..0..7.. 84.9 124.1 92.0 74.9 101.7 
Other income and (expense)................. D2. 14.5 (4.5) C21) 4.\ 
VSS Choi alee yng er ine Re ec Ranier eee de (48.3) (45.6) (26.7) (20.0) (41.1) 
Share of earnings of international affiliates... 44.2 44.] 32.8 1s. 8.5 
Effect of accounting change ............... 23.0 
INGEMICOIME: fete es ves af Sebago one ee bens $2135.) S31 $ 93.6 S 62.1 $ 96.2 
Per share: 

Netumcomer. (2 Mae oe led ial a ae acne $ 3.43 So ya? $ 2.41 5 160 $ 2.65 

IDIViGleticsee tree ea ys eee ee 1.00 .90 .80 16 ie 


In 1980 sales increased over the prior year by 9% as sales of the Packaged Products Division increased 15% 
and sales of S. D. Warren Division decreased 6%. Operations of both divisions were disrupted by strikes in the 
third quarter of 1980. Costs and expenses increased by 12%. These factors resulted in a decrease in income from 
operations of U.S. $39.2 million. Scott’s share of the gain on the sale of the assets of Elk River Timber Company, 
offset in part by provision for mill closings and dispositions, accounted for the U.S. $38.2 million increase in other 
income in 1980. 


The investment in Scott has been carried at cost and income therefrom accounted for by the Company on 
the basis of dividends received. With the increase in the Company’s interest to 20.5% of Scott’s common 
stock and the right to nominate up to four directors for election to Scott’s board of directors, the Company may 
account for the investment on the equity method. The current annual dividend rate is U.S. $1.00 per share. 


Other Consumer Products Investments 
Consumers Glass Company Limited 

In 1978, the Company acquired approximately 10% of the shares of Consumers Glass Company Limited 
(‘Consumers Glass’). Subsequent purchases have increased the Company’s interest in Consumers Glass to 
15.7%. The total cost of the Consumers Glass investment was $11.2 million. Consumers Glass is engaged in the 
manufacture and sale of glass and plastic packaging, containers, closures and filling equipment for the food, 
beverage, drug and chemical industries. It owns and operates two plastic packaging subsidiaries in the United 
States and has a 45% interest in Glass Containers Limited, an Australian glass container manufacturing 
company. 


Consumers Glass has reported earnings and paid dividends for the past five years as follows: 
Year Ended December 31 


1980 1979 1978 WS Vee 1976 
(millions except per share amounts) 
leat Eis SA Mgt ee Ree ite eon. rg aR EET Pea $195.0 $178.0 $149.5 $119.8 $120.3 
INetHICOMets pentose hey Senin were ovata. Sonne ces 7.0 10.4 8.0% Bi) Bye) 
Eariimesuse isha herria oot lic tel tee a i enone ats 1.37 2.03 2.10 Her 1.05 
Bivigencs pemenaternw a (siwmees iii skew hatte aan oe 1.00 90 50 46 43 


*Before extraordinary credit of $1.9 million arising from the reorganization of certain subsidiaries. 


The decline in earnings in 1980 arose principally because of lower shipments of glass containers, the start- 
up of the Milton, Ontario plant and higher interest costs. 
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Dividends paid amounted to $1.00 per share in 1980 compared with $0.90 per share in 1979. The invest- 
ment in Consumers Glass is carried at cost and income therefrom is accounted for on the basis of dividends 


received. 


The Quaker Oats Company 

Between February 7, 1980 and May 20, 1980 the Company purchased 961,700 shares of The Quaker Oats 
Company for approximately $31.6 million representing approximately a 4.9% equity interest. On April 9, 1981 
the Company sold to The Quaker Oats Company for U.S. $3.4 million an option exercisable in mid-June, 1981 
to purchase these shares at an exercise price of U.S. $34.00 per share. The Company has agreed that in the 
event that the option is exercised, the Company will not purchase any shares of The Quaker Oats Company 
for a period of five years from the exercise date. In the following discussion, references to “Quaker” 
mean The Quaker Oats Company and its subsidiaries. 

Quaker is an international manufacturer and marketer of consumer products and services. Quaker’s busi- 
ness is divided into five segments: United States grocery products, international grocery products, international 
foods and restaurants, toys and crafts and chemicals. 

Quaker has reported earnings and paid dividends for the past five years as follows: 


Year Ended June 30 


1980 IS) 1978 1977 1976 
(millions except per share amounts) 
(QUES), 85) 
rota lssales atk, seretesnc, cnc, eee ecient aes $2,405.2 $1,966.3 $1,685.6 en Ween be) $1,473.0 
Nemineomel). (04 2s tates i es Seen 96.4 84.5 (93 69.2 Sv GS) 
Earnings per common share(!).............. 4 ey) 4.01 3.42 3.09 aD) 
Dividends per common share............... 1.40 1.20 1.04 52 84 


(1) Amounts in 1978 and prior years are pro-forma assuming retroactive application of the 1979 change in method of accounting 
for investment tax credit. 


Net income of U.S. $96.4 million in fiscal 1980 was 14% higher than in fiscal 1979. Factors contributing to 
this increase were a 17% improvement in operating income and net foreign exchange gains of U.S. $1.8 million 
compared with foreign exchange losses of U.S. $4.8 million in fiscal 1979, partially offset by an increase of U.S. 
$11.7 million in net interest expense. 

Consolidated sales for the six months ended December 31, 1980 were U.S. $1,333.2 million, up 12% from 
last year’s U.S. $1,192 million. Net income for the six months was U.S. $45.1 million or U.S. $2.12 per common 
share compared with U.S. $46.4 million or U.S. $2.19 per common share for the same period last year. The 
decline of U.S. $0.07 per common share is primarily due to the loss on sale of the Biscuit group of the Burry 
Division recorded in the first quarter. 


The investment in Quaker is carried at cost and income therefrom is accounted for on the basis of dividends 
received. The annual dividend rate was raised in fiscal 1981 to U.S. $1.60 per share. 


Financial Services 
London Life Insurance Company 
London Life Insurance Company (‘London Life’’) is a Canadian life insurance and financial services 
company. London Life’s services include individual participating and non-participating life insurance and 
annuity policies, and group insurance policies comprising group life, group health and group pension policies. 
During 1980, it became the first company to provide Canadians with $20 billion of individual life insurance 
protection in force. 


In July 1977 the Company acquired a 37% interest in Lonvest Corporation (‘‘Lonvest’’). Of the 
remaining 63%, 37% is owned by a company controlled by the Jeffery family, who previously held effective 
control of London Life, and the balance of 26% is owned by a Canadian chartered bank and one of its sub- 
sidiaries. Lonvest acquired 329,880 shares or 66% of the outstanding shares of London Life. Since that time 
the Company has acquired an additional 71,643 shares, raising its direct and indirect holding in London Life 
to 39%. The shareholdings in Lonvest are subject to a shareholders agreement pursuant to which the share- 
holders have a right of first refusal on the sale of Lonvest shares by any other shareholder. In addition, under 
certain circumstances Brascan has the obligation to purchase Lonvest shares from the other shareholders. 


an 


London Life maintains a network of 134 offices across Canada. These offices provide service for both 
individual and group coverage, and for the administration of its extensive mortgage operations. Funds available 


are invested in mortgages, bonds, equities, policy loans and real estate equity investments. London Life is the 
largest residential mortgage lender among Canadian insurance companies. 


Set forth below is a condensed statement of income and other financial information for the years 1977 to 
1980. Information for 1976 has not been included as it is not comparable due to changes in the accounting 
policies prescribed or permitted by the Department of Insurance of Canada. 


Year Ended December 31 
1980 1979 1978 1977 


(millions except per share amounts) 
New life insurance issued: 


imelivacualkooliciess:,. este.” ,.e iw Se ek eae By $ 3,005 $ 2,482 $ 2,473 $ 2,428 
Grete policies eos te ee eee eee 1,206 555 gl WP, 862 
Richa fy wera tit Bi eto pee Ma edd ace ah hairs $ 4,211 $ 3,837 $ 3,606 $ 3,290 
Total life insurance in force: 
Fineividualteoliciesmens. ste wi stn else ve anes S21 DoT $19,828 $18,462 SiG 7 Le 
ice UOC LESae tee Me Warman EAN USAR Ge onc ierx sorecetee ss aan oc 11,786 10,374 8,942 7,630 
ABS ims a Ne Atal ae 1S ge Gite ee eRe 8 em CECE OT Sy $33,383 $30,202 $27,404 $24,547 
Income: 
Ree ruil inne ee Meng: Ate tae Ue 3 0 Se aoe ee Rey circa sme 7 tia thane $ 568.4 $ 505.0 $ 472.9 $ 454.0 
lnivestimenilincOme — net. t ust cei yess cae eae SEI) 290.5 254.1 218.7 
891.9 (ere) 727.0 aA 
Distribution: 
Foe policyholders and’beneficiaries. n..5.5.4.c.0e0n+- nas 560.2 509.6 ATS 452.6 
OL CpcratinwexpeMseScmmscs 7g aon coats fe eee 142.7 132.8 128.2 PUA 
102.9 642.4 601.5 BYR 
Income from operations before dividends and taxes............ 189.0 13.1 125.5 99.1 
Dividendsto policy holdersey sn. if i. set ee es Fe es low 91-9 ie 65.8 
RccrmmOnnera rcs ter etek pete cies tay Gorey come ate ee (es) (ig 6.5 6.4 
 SALSLOR A DNS RWI ge age cdr Aree Neca i Ot oar iis BO noone OMe ce wee ster IS 17.4 10.9 
13360 118.3 101.4 83.1 
IMetriiec nie sere rererens, 0 mee an ome ek end ag ve ee Cy eos) $ 34.8 So 24 $ 16.0 
Portion attnbutable to shareholders)... .4....5.5.-+.:..-.-5 P 22002 Sr alizes oe 00 $ 7.1 
emt es Dem sat On .06 atch. is bis end eae tain eh Meso) ce ean iurees 46.43 24.66 19.94 14.11 
Dividends per share: 
RS bers eee ra Ree ae riche ck eA oneeatt Ret a gh ee 8.00 4.75 2.64 259 
ECLA ee Det eR eet tat Pass Unt tran aae Veneta a age ee are — 10.00 -- 
Hiotalmncset sea tea Caco ee oc eM Citas ie meester ier aies Senate ee 3,860 3,013 3,229 2,926 


Rate of return on life branch investments (excluding segregated 


Ren ee Le ek oak nak tee 2 911% 8.849% 8.559% 8.21% 


(1) The balance of net income is attributable to life branch participating policyholders. The portion of earnings attributable to 
shareholders in 1980 was an amount equal to the sum of: 
(i) the earnings of the non-participating life branch accounts; 
(ii) the earnings of the health branch accounts; 
(iti) the investment income on shareholders’ accounts; and 
(iv) 214% of the earnings of the life branch participating accounts before distribution to policyholders and shareholders. 


In 1980, premium and investment income increased by 12%. This was accompanied by favourable mortal- 
ity. Amounts provided for policyowners and beneficiaries, together with operating expenses, increased by 8.7%. 
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All lines of business produced improved net income. Performance of the group health insurance business was 
notable, generating $3.9 million of net income after several years of losses. Net income in 1980 was favourably 
affected by special tax circumstances which are not likely to recur. 


The Company accounts for its investment in London Life on the equity method based on earnings as 
reported by London Life. 


Royal Trustco Limited 

Between March 20 and March 25, 1981, the Company acquired an equity interest of approximately 14.6% 
(fully diluted) in Royal Trustco Limited (“Royal Trustco’’), representing the equivalent of 2,869,740 common 
shares, at a cost of approximately $64.2 million. 


Royal Trustco’s principal operating subsidiary is Royal Trust Corporation of Canada, Canada’s largest 
trust company. Royal Trustco’s major operations in Canada include trust, financial intermediary, real estate 
and computer service operations. Banking and trust services are conducted in the United States, principally 
in Florida, and overseas. 


Royal Trustco has reported earnings and paid dividends for the past five years as follows: 
Year Ended December 31 


1980 ~=~=—S«<:‘979—~=~<“<«~*‘«‘CTBC“‘C‘“T!O#*#*«dOTOSC 
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Net income in 1980 of $37.5 million represented a 29% increase over the level of $29.0 million recorded 
in 1979. After deduction for preferred dividends, net income applicable to common shareholders was 
approximately $31.2 million compared to $27.1 million for 1979, an increase of 15%. Total assets at the end of 
1980 were approximately $8.3 billion, an increase of 17% above the 1979 level of $7.1 billion. Total assets under 
administration increased from approximately $25.8 billion in 1979 to $31.3 billion in the latest year. 


The investment in Royal Trustco is carried at cost and income therefrom is accounted for on the basis of 
dividends received. The current annual dividend rate is $1.12 per share. 


Triarch Corporation Limited 


The Company owns 51.0% of the outstanding common shares of Triarch Corporation Limited (‘‘Triarch’’). 
Triarch provides merchant banking and other financial services. In 1980, Triarch shifted its merchant banking 
Operations to concentrate on agency activities, including the syndication of term loans, which permitted it to 
reduce its capital by $8.5 million to $5.0 million. Triarch owns 20% of Canadian Venture Capital Corporation 
which it manages. In 1980, Triarch sold its investment in Elliott & Page Limited, an investment advisory firm. 
For the year ended December 31, 1980 Triarch reported income of $0.6 million compared to $0.9 million in 1979. 


Other Assets 
Financial Assets 


In addition to its investments in the natural resource and consumer products areas and its investments in 
London Life, Triarch and Brascan Brazil, the Company had $343 million in cash, short term investments and 
marketable and other securities at December 31, 1980. The Company manages these assets with the objective 
of preserving a substantial degree of liquidity and maximizing its return while maintaining a high quality port- 
folio. Brascan intends to continue to maintain liquidity not only to enable it to act expeditiously in under- 
taking additional long term investments but also to enable it to financially assist its subsidiaries and associates 
if requested so to do from time to time. 


Brascan has established lines of credit with its bankers aggregating $700 million of which $357 million was 
undrawn at April 16, 1981. 


The Company also held $114 million as at December 31, 1980 in debentures, loans and notes. 
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Brascan Brazil 


Brascan has various subsidiaries in Brazil which are collectively known as ‘“‘Brascan Brazil’. Brascan Brazil 
has a corporate staff which oversees the operations of those companies for which the Company has operating 
responsibility. Such companies include Comphania Estanifera do Brasil (““CESBRA’’), Comphania de 
Mineragdo Jacunda (‘‘Jacunda’’) and Mineracdo Brasiliense S.A. (‘MIBRASA”), all of which are involved 
in tin mining or smelting, and Brascan Imobiliaria S.A. (‘‘BISA’’), a real estate development company. In 
addition, Brascan Brazil monitors those investments for which the Company does not have operating respon- 
sibility such as SASA-Administragaéo e Participacoes S.A. (‘‘Swift-Armour’’) and FNV-Fabrica Nacional 
de Vagses S.A. (“FNV”) which are the main components of the consumer and industrial products group. 
Brascan Brazil is also continually examining other investment opportunities in Brazil. 


The Company’s net equity by area of investment in Brazil was as follows: 


At December 31 
1980 WS7AS) 
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(1)Represents cruzeiro book balances, determined in accordance with Brazilian accounting practices, translated at the exchange 
rates on December 31 of each year. 


The investment in Brascan Brazil carried in the accounts of the Company at $61.1 million at December 31, 
1980 represents those subsidiaries a substantial portion of whose capital is registerable under Brazilian 
foreign investment legislation. Of the total net equity above, the net equity of companies with registerable capital 
was $61.5 million. The investment in the only subsidiary whose capital is not registered under such legislation 
is not reflected in the accounts and will be recorded only when converted into dollars. Of the total net equity 
above, the net equity of that subsidiary was $120.3 million at December 31, 1980. This is carried at no value in 
the Company’s accounts because present Brazilian foreign investment legislation prohibits the remittance of 
non-registered capital and income earned thereon. Registered capital is remittable under such legislation and 
annual dividends on registered capital are effectively limited to 12% of registered capital, net of 25% 
withholding tax. As at December 31, 1980 the Company’s registered capital under such legislation was 
approximately $44 million including approximately $15.9 million the registration of which is being transferred 
from Patino N.V. to the Company as part of the acquisition of CESBRA. 


The Company records income from Brascan Brazil only when received by way of dividends in dollars. No 
such dividends were received in 1980. In 1979, the dividends received (net of withholding tax) of $3.6 million 
were applied to reduce the carrying value of Brascan Brazil. 


Changes 1n investments 


As a result of the review of the corporate structure and investments initiated in 1979, substantial changes 
were made in the investments of Brascan Brazil which are reflected in the table above. In April 1980, an 
investment in Skol-Caract held jointly by Brascan and Labatt, was sold for the cruzeiro equivalent of 
U.S. $45 million. In June 1980, under an agreement with a Canadian chartered bank, Brascan exchanged its 
investment in the Brazilian holding company for the financial services group for 1.4 million common shares of 
the bank and preferred shares of a subsidiary of the bank, having an aggregate price of approximately $87 mil- 
lion. After provision for taxes, no gain or loss on this sale was reported. In July 1980, Brascan acquired from 
Labatt all the shares of its wholly-owned Brazilian subsidiary holding company, John Labatt do Brasil Partici- 
pacées Ltda., for $15.7 million. Following its acquisition, the name of the company was changed to Brascan 
Participacoes Ltda. In October 1980, $35.5 million was realized on the restructuring of the investment in one 
of the registered companies. This substantially covered the purchase from Patino N.V. of its 96% interest in 


CESBRA, for $38.2 million. 
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Operations 

Presently Brascan Brazil’s major areas of activities are natural resources and real estate development. 

The natural resources area is dominated by tin mining and smelting. Jacund4 and MIBRASA, two 
tin mining companies, have contiguous tin properties in the territory of Rondénia. The latter company was 
acquired as part of the 1980 CESBRA transaction. CESBRA has adequate smelting capacity to process the tin 
concentrate from the tin mines. In addition to tin metal, it produces and markets solders and tin oxide. Other 
natural resource interests include a joint venture extracting diamonds, exploration programs for gold and 
diamonds anda 49% participation in a joint venture managed by MacMillan Bloedel Limited which was formed 
for the purpose of developing a forest plantation in Brazil. 


Since real estate development operations were started in 1978, eight condominium projects have been 
started. Of these projects six are residential which contain an aggregate of approximately 975 apartment 
units. At December 31, 1980 approximately 90% of these units had been sold. The other two projects are 
commercial including both retail and office space. These projects are also being developed on a condominium 
basis and at December 31, 1980 one project was completely sold and the second was approximately three- 
quarters sold. Construction is proceeding satisfactorily and is at varying stages of completion on these projects. 
To date all projects undertaken have been in Rio de Janeiro. BISA opened an office in Sao Paulo in 1980 
to expand operations into that city. Real estate operations also include a 60% interest in the Rio Inter- 
Continental Hotel which continues to operate on a profitable basis. 


In addition, Brascan Brazil has a 42% interest in Swift-Armour, a company involved in cattle farming, 
meat processing and consumer products. It also has a 24% interest in FNV, a metal fabricator and manufac- 


turer of heavy equipment. 
In view of the changes in investments discussed above, the reorganization of the assets of Brascan Brazil and 


the extensive alterations in Brazilian company law, particularly as it relates to indexing of assets and share- 
holders’ equity, presentation of meaningful five year financial information on the investments is impracticable. 


MANAGEMENT COMMENTS ON VARIATIONS IN OPERATING RESULTS 


Two Years Ended December 31, 1980 (as stated in Canadian dollars) 

Income from continuing operations in 1980 increased by $40.9 million with the major portion of the 
increase occurring in the natural resources segment. This increase reflects the inclusion of dividends on the 
Noranda shareholding for a full year in 1980 following the acquisition of these shares in the fourth quarter of 
1979, an increase in the earnings of the petroleum and natural gas area of Westmin due to higher prices and 
volumes and higher levels of earnings from Labatt and London Life. 

Interest on debt was higher in 1980 due primarily to inclusion of a full year’s interest on the promissory 
note given in 1979 in payment for a portion of the Noranda investment. The 1979 accounts included interest 
thereon for approximately three months. 

The common and preferred shares received by Brascan in 1980 from a Canadian chartered bank and one of 
its subsidiaries on the sale of its Brazilian financial services group have generated and are expected to continue 
to generate dividend income for the Company. No income from the Brazilian financial services group was 
included in Brascan’s 1979 or 1980 income. 

The results for 1979 stated in Canadian dollars include the foreign exchange losses arising from translation 
of 1979 results from United States dollars to Canadian dollars for reporting purposes. In 1979, when the 
Company reported its results in United States dollars, action was taken to minimize exchange losses in that 
currency, including the matching of currency exposures in both assets and liabilities to the extent practical, and 
the utilization of forward currency contracts as required. 

General corporate expenses for 1980 reflect the reduced level of overhead in that year. Such expenses in 
1979 included certain unusual non-recurring costs. Reference is made to note 15(g) of the notes to the 
consolidated financial statements. 


Two Years Ended December 31, 1979 (as stated in U.S. dollars) 


As indicated under “Business of the Company” the operations of the Company changed markedly during 
1979 and the comments below are restricted to income from continuing operations included in the statement of 
consolidated income. 
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Income before unallocated expenses increased from $46.0 million in 1978 to $103.0 million in 1979 due 
principally to increases of $40.4 million in investment income and $17.5 million in the natural resources 
segment. The increase in investment income was attributable to the investment of the proceeds received in 
1979 on the sale of the Company’s Brazilian electric utility subsidiary. In 1979 earnings of the mining division 
of Westmin increased substantially due to increased metal prices. This, together with the receipt of an 
initial dividend on the Noranda investment in the fourth quarter of 1979, accounted for the major portion of the 
increase in the natural resources segment. 


Increased current and deferred income and mining taxes reflected the higher income in the natural resources 
segment and the increase in investment income. However, current income taxes were largely offset by the 
utilization of a loss carry-forward. Reference is made to note 12 of the notes to the consolidated financial 
statements. 


In 1978 an extraordinary charge to income of $453.6 million arising from the sale of Light resulted in a 
net loss for the year of $371.1 million. 


SHARE CAPITAL OF BRASCAN 


The share capital of Brascan as at December 31, 1980, adjusted to include the issue of 15,287 Class A 
Convertible Ordinary Shares on January |, 1981, and the creation of the 1981 Preferred Shares, consisted of: 
(a) 593 Six per Cent Cumulative Preference Shares (the “Preference Shares’’) all of which were issued and 
outstanding; 
(b) an unlimited number of Preferred Shares (the “1976 Preferred Shares’’) issuable in series of which: 
(i) 1,393,500 have been designated as 816% Tax Deferred Preferred Shares Series A (the “1976 
Series A Preferred Shares’’), all of which were issued and outstanding; and 
(ii) 1,400,000 have been designated as 10% Cumulative Redeemable Preferred Shares Series B (the 
“1976 Series B Preferred Shares’’) into which the 1976 Series A Preferred Shares are convertible, 
none of which have been issued; 
(c) an unlimited number of 1981 Preferred Shares issuable in series of which: 
(i) the $2.6875 Cumulative Redeemable 1981 Preferred Shares Series A (the “1981 Series A Preferred 
Shares’) offered by this prospectus would be the first series; and 
(ii) the floating rate Cumulative Redeemable 1981 Preferred Shares Series B described under “Issue 
of 1981 Series B Preferred Shares’’ would be the second series; and 
(d) an unlimited number of Class A Convertible Ordinary Shares (the ‘‘Class A Ordinary Shares’’), of which 
25,868,567 were issued and outstanding; an unlimited number of Class B Convertible Ordinary Shares 
(the ‘“‘Class B Ordinary Shares’’), of which 779,429 were issued and outstanding; and 5,000,000 Class 
C Convertible Ordinary Shares (the “Class C Ordinary Shares’), of which 2,006,346 were issued and 


outstanding. 
DETAILS OF THE OFFERING 


The following is a summary of the material provisions attached to the 1981 Preferred Shares as a class and 
to be attached to the 1981 Series A Preferred Shares as a series. 


Certain Provisions of the 1981 Preferred Shares as a Class 
Issuable in Series 

The 1981 Preferred Shares are unlimited in number and are issuable from time to time in one or more 
series. The board of directors shall fix before issue the number of, the designation of and the provisions attaching 
to each series. 


Issue Price 
The board of directors is empowered to set the issue price per share for each series of the 1981 Preferred 


Shares. 


Priority 
The 1981 Preferred Shares of each series rank on a parity with the 1981 Preferred Shares of every other 
series with respect to accumulated dividends and the return of capital. The 1981 Preferred Shares are entitled 
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to preference over the Class A Ordinary Shares, the Class B Ordinary Shares, the Class C Ordinary Shares and 
any other shares ranking junior to the 1981 Preferred Shares, and rank junior to the Preference Shares and the 
1976 Preferred Shares, with respect to the payment of dividends and the return of capital. 


Voting Rights 
The board of directors is empowered to set voting rights for each series of 1981 Preferred Shares. The 
holders of the 1981 Preferred Shares are not entitled to any voting rights as a class except as provided by law 


or as described under ‘‘Modification”’ below. 


Modtfication . 
The class provisions attached to the 1981 Preferred Shares may not be amended without such approval 


as may then be required by law, subject toa minimum requirement of approval by the affirmative vote of at least 
two-thirds of the votes cast at a meeting of the holders of the 1981 Preferred Shares duly called and held for that 


purpose. 


Certain Provisions of the 1981 Series A Preferred Shares 


Issue Price 
The 1981 Series A Preferred Shares will have an issue price of $25.00 per share. 


Dividends 
The holders of the 1981 Series A Preferred Shares will be entitled to receive fixed cumulative preferential 


cash dividends, as and when declared by the board of directors, at the rate of $2.6875 per share per annum, to 
accrue from the date of original issue and to be payable quarterly on the 15th day of February, May, August 
and November in each year. Assuming an issue date of May 14, 1981, an initial dividend of $0.68 will be payable 


on August 15, 1981. 


Retraction Privilege 

A holder of 1981 Series A Preferred Shares will have the option of requiring Brascan to redeem any or all of 
his 1981 Series A Preferred Shares on May 15, 1986 (the “retraction date’’) at a price equal to $25.00 per 
share plus all accrued and unpaid dividends. The retraction privilege will be exercisable by the holder 
irrevocably depositing with Brascan or the transfer agent not less than 30 days prior to the retraction date, 
the share certificate(s) representing the 1981 Series A Preferred Shares to be redeemed. Brascan shall, not 
more than 90 days and not less than 60 days prior to the retraction date, give written notice of the retraction 
privilege. 

If the redemption by Brascan on the retraction date of all 1981 Series A Preferred Shares tendered for 
redemption would be contrary to applicable law or the provisions attached to any shares of Brascan ranking 
prior to the 1981 Series A Preferred Shares, Brascan will be required to redeem ona pro rata basis the maximum 
number of shares it is then permitted to redeem. Thereafter Brascan will be required to redeem on each succeed- 
ing dividend payment date, on a pro rata basis from 1981 Series A Preferred Shares deposited by the holders 
thereof on or before the thirtieth day preceding such dividend payment date, the lesser of (1) the number of 
shares so deposited, and (ii) the number of shares which it is then permitted to redeem. 


Conversion into Further Series 

In addition to being entitled to require Brascan to redeem his shares (as described under ‘“‘Retraction 
Privilege’) or to continue to hold his shares, a holder of 1981 Series A Preferred Shares will have the right to 
convert any or all of them into shares of a further series of 1981 Preferred Shares if Brascan elects on or before 
March 15, 1986 to create a further series of 1981 Preferred Shares (the ‘‘Additional Shares’’) into which the 
1981 Series A Preferred Shares may, at the option of the holder, be converted. If Brascan elects to create the 
Additional Shares, it may issue such shares only if: 

(a) it creates a sufficient number of Additional Shares to permit the conversion of all 1981 Series A 
Preferred Shares then outstanding; 

(b) it is not in arrears in the payment of dividends on any 1981 Preferred Shares or otherwise in default 
under the provisions attaching to any series thereof; 

(c) it uses its best efforts to qualify, if necessary, the Additional Shares for distribution to the public in all 
provinces of Canada in which there are then registered holders of 1981 Series A Preferred Shares or 
in which there is then a stock exchange on which the 1981! Series A Preferred Shares are listed: and 

(d) it uses its best efforts to list the Additional Shares on each stock exchange on which the 1981 Series A 
Preferred Shares are then listed. 
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If Brascan elects to create the Additional Shares the holders of the 1981 Series A Preferred Shares will be 
entitled to convert their shares during a conversion period commencing no later than the retraction date and 
ending no earlier than six months after the retraction date into Additional Shares on a share for share basis. 
In the event that new share certificates are required upon a conversion, Brascan will make such certificates 
available without charge to shareholders upon surrender of the share certificates representing the 1981 Series A 
Preferred Shares so converted. 

Redemption 


The 1981 Series A Preferred Shares will not be redeemable at the option of Brascan prior to May 15, 
1986. On and after May 15, 1986, the 1981 Series A Preferred Shares will be redeemable at the option of 
Brascan, in whole at any time or in part (by lot or pro rata at the discretion of the board of directors) from time 


to time, on not less than 30 days’ notice at the following prices per share plus all accrued and unpaid dividends 
calculated to the redemption date: 


If redeemed in the 


12 months commencing May 15 Price per share 
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Purchase for Cancellation 

Brascan may at any time or times purchase for cancellation by private contract, in the market or by invita- 
tion for tenders to all holders, the whole or any part of the 1981 Series A Preferred Shares then outstandingata 
price per share, if purchased prior to May 15, 1986, not exceeding $26.25 plus accrued and unpaid 
dividends, and at a price per share, if purchased at any other time, not exceeding the then applicable redemption 
price, plus in each case the costs of purchase. 


Purchase Obligation 

Except as noted under ‘Restrictions on Dividends and Retirement of Shares’, Brascan will make all 
reasonable efforts to purchase for cancellation in the open market, at a price not exceeding $25.00 per share plus 
accrued and unpaid dividends and costs of purchase; 

(a) in each calendar quarter from and including the calendar quarter beginning on July |, 1981 to and in- 
cluding the calendar quarter ending on June 30, 1986, 20,000 1981 Series A Preferred Shares (represent- 
ing annually 2% of the number of 1981 Series A Preferred Shares originally issued); and 

(b) in each calendar quarter thereafter 1% of the number of 1981 Series A Preferred Shares outstanding 
at the close of business on May 15, 1986 (representing annually 4% of the number of 1981 Series A 
Preferred Shares outstanding on that date). 


If, notwithstanding the making of all reasonable efforts, Brascan is unable to fulfil such obligation in any 
calendar quarter, the obligation will carry over only to the succeeding calendar quarters of the same calendar 
year and will thereupon be extinguished. Brascan will not be obligated to purchase any 1981 Series A Preferred 
Shares if and so long as such purchase would be contrary to any applicable law or the provisions attached to any 
shares of Brascan ranking prior to the 1981 Series A Preferred Shares. 


Restrictions on Dividends and Retirement of Shares 

Unless all dividends on the 1981 Series A Preferred Shares accrued up to and including the dividend 
payable on the last preceding dividend payment date shall have been declared and paid or set apart for 
payment Brascan will not, without the approval of the holders of the 1981 Series A Preferred Shares (given 
in the same manner as described under ‘“‘Modification” below): 

(a) declare or pay any dividend on any shares of Brascan ranking junior to the 1981 Series A Preferred 
Shares (other than stock dividends in any shares ranking junior to the 1981 Series A Preferred Shares); 
or 

(b) redeem, purchase or make any capital distribution in respect of any shares of Brascan ranking junior 
to the 1981 Series A Preferred Shares (except out of the net cash proceeds of a substantially concurrent 
issue of shares of Brascan ranking junior to the 1981 Series A Preferred Shares); or 

(c) except in connection with the exercise of the retraction privilege attaching thereto, redeem, purchase or 
otherwise retire less than all of the 1981 Series A Preferred Shares; or 
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(d) except in connection with the exercise of a retraction privilege attaching thereto and provided that an 
equivalent retraction privilege is extended to the holders of the 1981 Series A Preferred Shares, redeem, 
purchase or make any capital distribution in respect of any other shares ranking on a parity with the 


1981 Series A Preferred Shares. 


Creation or Issue of Additional Shares 

Subject to the right of Brascan to issue 1976 Series B Preferred Shares upon conversion of 1976 Series A 
Preferred Shares and to issue Additional Shares in exchange for 1981 Series A Preferred Shares as described 
under ‘‘Conversion Privilege’, so long as any of the 1981 Series A Preferred Shares are outstanding, in addition 
to any shareholder approvals required by applicable law, the approval of the holders of the 1981 Series A Pre- 
ferred Shares, given in the same manner as described under “‘Modification” below, will be required for the cre- 
ation or issuance of any shares ranking prior to or ona parity with the 1981 Series A Preferred Shares; provided 
however, that additional series of 1981 Preferred Shares may be issued without such approval if all dividends 
on the 1981 Preferred Shares of each series accrued up to and including the dividend payable on the last 
preceding dividend payment date shall have been declared and paid or set apart for payment. 


Voting Rights 

The holders of 1981 Series A Preferred Shares will not be entitled as such to receive notice of or to attend or 
to vote at any meeting of the shareholders of Brascan unless and until dividends on the 1981 Series A Preferred 
Shares shall be in arrears to the extent of eight quarterly dividends, whether or not consecutive. In that event, 
and so long as any dividends on the 1981 Series A Preferred Shares remain in arrears, the holders of such shares 
will be entitled to receive notice of and to attend meetings of shareholders of Brascan at which directors are to be 
elected and will be entitled to vote at any such meeting on the basis of one vote for each share held. 


Rights on Liquidation 

In the event of the liquidation, dissolution or winding-up of Brascan, the holders of the 1981 Series A Pre- 
ferred Shares shall, subject to the prior rights of the holders of the Preference Shares and of the 1976 Preferred 
Shares, be entitled to receive $25.00 per share together with all accrued and unpaid dividends thereon up 
to the date of distribution, and if such liquidation, dissolution or winding-up is voluntary, a premium of $1.25 
if such event commences prior to May 15, 1986, and, if such event commences thereafter, a premium equal 
to the premium over $25.00 which would be payable as part of the then applicable redemption price of the 1981 
Series A Preferred Shares as if such shares were to be redeemed at the date such event commences, before 
any amount shall be paid or any assets of Brascan shall be distributed to the holders of any shares ranking 
junior to the 1981 Series A Preferred Shares. Upon payment to the holders of the 1981 Series A Preferred Shares 
of the amounts so payable to them, they shall not be entitled to share in any further distribution of the assets 
of Brascan. 


Modification 

The series provisions to be attached to the 1981 Series A Preferred Shares may not be amended without 
such approval as may then be required by law, subject to a minimum requirement of approval by the 
affirmative vote of at least two-thirds of the votes cast at a meeting of holders of the 1981 Series A Preferred 
Shares duly called and held for that purpose. 


ISSUE OF 1981 SERIES B PREFERRED SHARES 


Brascan intends to create, issue and place privately a second series of 1981 Preferred Shares (the ‘1981 
Series B Preferred Shares’’) and is negotiating with a limited number of purchasers for the purchase thereof at an 
aggregate price of $100 million. Brascan expects that the provisions to be attached to the 1981 Series B Preferred 
Shares will provide that the holders thereof will be entitled to dividends at a floating rate equal to one half of the 
average prime commercial lending rates of two Canadian chartered banks plus 114% and to require the 
redemption of the 1981 Series B Preferred Shares following the tenth anniversary of the date of their issue. 


DESCRIPTION OF OTHER SHARES 


The following is a summary of the material provisions attaching to the Preference Shares, the 1976 
Preferred Shares and the Class A Ordinary Shares, Class B Ordinary Shares, and Class C Ordinary Shares (the 
“Ordinary Shares’’). 
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Preference Shares 


The principal provisions attaching to the Preference Shares are substantially as follows: 


(a) 


(b) 


(c) 


(d) 


The holders of the Preference Shares are entitled to receive fixed cumulative preferential dividends 
at the rate of 6% per annum upon the amount paid up thereon ($100 per share) as and when declared 
by the directors of Brascan in priority to the payment of dividends on any other shares of Brascan. 

In the event of the winding-up or dissolution of Brascan or other distribution of capital among its 
shareholders, the holders of the Preference Shares are entitled to receive the amount paid up thereon 
plus accrued and unpaid dividends to the date of the commencement of the winding-up or the date 
of the dissolution or distribution, in priority to any payments to the holders of any other shares of 
Brascan, but have no further right to participate in the assets of Brascan. 

The Preference Shares are convertible, at the option of the holder, at convenient periods in each year 
to be named by Brascan, into Class A Ordinary Shares on the basis of eight Class A Ordinary Shares 
for one and two tenths of a Preference Share. 

The holders of the Preference Shares have the right at any meeting of the shareholders of Brascan 
(except at a meeting at which only the holders of another class or series of shares are entitled to vote) on 
a poll to eight votes in respect of each Preference Share held by them. 


1976 Preferred Shares 


The principal provisions attaching to the 1976 Preferred Shares as a class are substantially as follows: 


(a) 


(b) 


(c) 


(d) 


(e) 


The 1976 Preferred Shares are unlimited in number and are issuable from time to time in one or more 
series. The directors of Brascan are required to fix before issue the number and designation of, and 
the provisions attached to, each series. 

The 1976 Preferred Shares of each series rank on a parity with the 1976 Preferred Shares of every other 
series with respect to accumulated dividends and return of capital and, subject to the prior rights of the 
Preference Shares, are entitled to preference over the 1981 Preferred Shares, the Class A Ordinary 
Shares, the Class B Ordinary Shares, the Class C Ordinary Shares and any other shares ranking junior 
to the 1976 Preferred Shares. 

The holders of the 1976 Preferred Shares are entitled to one vote in respect of each share held at all 
meetings of shareholders of Brascan except at meetings at which only the holders of another series 
or class of shares are entitled to vote. 


Subject to the provisions of the Canada Business Corporations Act and to the provisions relating to 
any particular series, Brascan may purchase for cancellation or redeem the whole or any part of the 1976 
Preferred Shares of any one or more series. 


Subject to the provisions of the Canada Business Corporations Act and in addition to any other consent 
or approval required thereby, the provisions attaching to the 1976 Preferred Shares may be amended 
with the approval given in writing by the holders of two-thirds of the outstanding 1976 Preferred 
Shares or by at least two-thirds of the votes cast at a meeting of the holders of such shares called for the 
purpose at which each holder present in person or by proxy is entitled to one vote in respect of each 


1976 Preferred Share held. 


The principal provisions attaching to the 1976 Series A Preferred Shares and the 1976 Series B Preferred 
Shares are substantially as follows: 


(a) 
(b) 


The consideration for the issue of each 1976 Series A Preferred Share and each 1976 Series B Preferred 
Share is $25. 

The holders of the 1976 Series A Preferred Shares are entitled to receive fixed quarterly cumulative 
preferential cash dividends at the rate of 814% per annum applied to $25 per share payable as and when 
declared by the directors of Brascan out of its tax deferred surplus or at the rate of 10% per annum 
applied to $25 per share if not payable out of tax deferred surplus due to an insufficiency thereof. The 
holders of the 1976 Series B Preferred Shares are entitled to receive fixed quarterly cumulative 
preferential cash dividends at the rate of 10% per annum applied to $25 per share as and when declared 


_ by the directors of Brascan. The holders of the 1976 Series A Preferred Shares and the 1976 Series B 


Preferred Shares are not entitled to any dividends other than or in excess of such quarterly cumulative 
preferential dividends. 


3] 


(c) In the event of the liquidation, dissolution or winding-up of Brascan the holders of the 1976 Series A 


(d) 


(e) 


(f) 


(g) 


(h 


Vy 


Preferred Shares and the 1976 Series B Preferred Shares are, subject to the prior rights of the holders of 
the Preference Shares, entitled to receive $25 per share plus accrued and unpaid dividends in priority 
to any payment to the holders of the 1981 Preferred Shares, the Class A Ordinary Shares, the Class B 
Ordinary Shares, the Class C Ordinary Shares or any other shares of Brascan ranking junior to the 
1976 Series A Preferred Shares and the 1976 Series B Preferred Shares but have no further right to 
participate in the assets of Brascan. 


The 1976 Series A Preferred Shares are not redeemable prior to July 15, 1983. Thereafter the 1976 
Series A Preferred Shares will be redeemable at the option of Brascan in whole or in part at prices 
declining from initially $26 per share to $25 per share on and after July 15, 1987 plus accrued and 
unpaid preferential dividends. The 1976 Series B Preferred Shares are redeemable at any time at the 
option of Brascan in whole or in part at a price of $25 per share plus accrued and unpaid preferential 
dividends. Brascan’s right to redeem 1976 Series A Preferred Shares or 1976 Series B Preferred 
Shares is restricted in certain circumstances where the proceeds of redemption would be deemed to bea 
dividend for tax purposes. 


Brascan is prohibited from purchasing for cancellation 1976 Series A Preferred Shares at a price per 
share exceeding $26.50 if purchased prior to July 15, 1983 or the current redemption price if purchased 
thereafter plus in all cases accrued and unpaid preferential dividends and costs of purchase. Brascan 
is prohibited from purchasing for cancellation 1976 Series B Preferred Shares at a price per share 
exceeding $25 per share plus accrued and unpaid preferential dividends and costs of purchase. Brascan 
is obliged, during each month in each calendar quarter (cumulative during the calendar quarter), to 
purchase for cancellation, if and to the extent available at prices not exceeding $25 per share, an 
aggregate of 4,667 1976 Series A Preferred Shares and 1976 Series B Preferred Shares, such number of 
shares to be pro rated between the two series in proportion to the number of shares of each series 
outstanding on the dividend payment date immediately preceeding the commencement of the 
calendar quarter. 


The 1976 Series A Preferred Shares are convertible, at any time after April 15, 1988, at the option of 
the holder, into 1976 Series B Preferred Shares on a share for share basis. 


Unless all dividends payable on the 1976 Series A Preferred Shares and the 1976 Series B Preferred 


Shares have been declared and paid, Brascan is prohibited from: 


(i) retiring or paying dividends (other than certain stock dividends) on any shares ranking junior to 


the 1976 Series A Preferred Shares and the 1976 Series B Preferred Shares, or 


(ii) except pursuant to a monthly or other purchase obligation, retiring less than all of the 1976 Series 
A Preferred Shares or retiring any other1976 Preferred Shares then outstanding. 


There are also restrictions on the right of Brascan to pay dividends on shares other than the 1976 
Series A Preferred Shares out of tax deferred surplus or to create or issue shares ranking prior to or in 


a parity with the 1976 Series A Preferred Shares and the 1976 Series B Preferred Shares. 


Subject to the provisions of the Canada Business Corporations Act and in addition to any other consent 
or approval required thereby, the provisions attaching to the 1976 Series A Preferred Shares or the 1976 
Series B Preferred Shares as a series may be amended with the joint approval given in writing by the 
holders of two-thirds of the outstanding 1976 Series A Preferred Shares and 1976 Series B Preferred 
Shares taken together or by at least two-thirds of the votes cast at a joint meeting of the holders of the 
shares of each series called for the purpose at which each holder present in person or by proxy shall have 
one vote in respect of each share held. 


Ordinary Shares 


Subject to the preference of the Preference Shares, the 1976 Preferred Shares and the 1981 Preferred 


Shares, the holders of Ordinary Shares are entitled to receive dividends as and when declared by the board of 
directors of Brascan. The holders of Ordinary Shares, other than Class C Ordinary Shares, are entitled to one 
vote in respect of each Ordinary Share held at all meetings of shareholders of Brascan other than meetings at 
which only the holders of another series or class are entitled to vote. The holders of Class C Ordinary Shares 
are entitled to vote only if Brascan has failed to pay a dividend on the Class C Ordinary Shares for two 
consecutive years, in which event the holders of Class C Ordinary Shares are entitled to one vote in respect of 


32 


each Class C Ordinary Share held in the same circumstances as the other holders of Ordinary Shares. In the 
event of the liquidation, dissolution or winding-up of Brascan, after payment of al! outstanding liabilities, and 
subject to the preference of the Preference Shares, the 1976 Preferred Shares and the 1981 Preferred Shares, the 
holders of the Ordinary Shares are entitled to receive the remaining property of Brascan. 


The board of directors of Brascan may determine with respect to any dividend which may become payable 
on the Class B Ordinary Shares that such dividend shall be, in whole or in part, in the form of a stock dividend 
payable in fully paid and non-assessable Class B Ordinary Shares, provided that such stock dividend is 
equivalent (at the time of declaration) to the cash dividend contemporaneously declared on the other 
Ordinary Shares. Until 1978, dividends on the Class B Ordinary Shares were paid out of certain defined 
portions of retained earnings resulting in a different Canadian income tax treatment to shareholders receiving 
dividends on Class B Ordinary Shares from that of shareholders receiving dividends on other Ordinary Shares. 
Amendments to the Income Tax Act (Canada) have eliminated this difference. 


The Class A Ordinary Shares and the Class B Ordinary Shares are interconvertible, at any time on a share 
for share basis, at the option of the holder. The Class C Ordinary Shares are convertible into Class A Ordinary 
Shares, at any time on a share for share basis, at the option of the holder. 


INCOME TAX CONSIDERATIONS 


In the opinion of counsel, the following is a summary of certain federal Canadian income tax consequences 
to persons resident in Canada who hold the 1981 Series A Preferred Shares as capital property. Prospective 
purchasers are urged to consult their own tax advisers as to their particular income tax situations. 


Under the Income Tax Act (Canada) (the “‘Act’’) dividends received on the 1981 Series A Preferred 
Shares by an individual will be taxable but will have the benefit of the gross-up and dividend tax credit treatment 
applicable to dividends paid by a taxable Canadian corporation. 


A corporation, other than a “specified financial institution’ (as referred to in subsection 112 (2.1) of the 
Act), will be entitled to deduct dividends received on the !981 Series A Preferred Shares in computing its taxable 
income. A specified financial institution will be entitled to a similar deduction so long as the 1981 Series A 
Preferred Shares are listed on a Canadian stock exchange and that specified financial institution, together with 
persons related to it, does not own more than 10% of the 1981 Series A Preferred Shares outstanding at the time 
a particular dividend is received. If such conditions are not met at any time (for example, as a result of retrac- 
tions, redemptions, conversions and purchases) the 1981 Series A Preferred Shares would constitute ‘‘term 
preferred shares’ for the purpose of the Act and such a specified financial institution would not be entitled to 
such deduction. Private corporations will be subject to paying refundable tax under Part IV of the Act with 
respect to dividends received on the 1981 Series A Preferred Shares if such dividends are deductible in 
computing the taxable income of the recipient. 


Under present tax legislation, if Brascan elects to create the Additional Shares as described under “‘Con- 
version Privilege’, the conversion by a holder of 1981! Series A Preferred Shares would not constitute a dispo- 
sition of the 1981 Series A Preferred Shares and the cost to the holder of the Additional Shares obtained on 
conversion would be the adjusted cost base to such holder of his 1981 Series A Preferred Shares immediately 
before the conversion. 


DIVIDEND COVERAGE 


The maximum annual dividend requirements on the Preference Shares, the 1976 Preferred Shares and the 
1981 Series A Preferred Shares will amount to $13.75 million per annum. Brascan’s consolidated earnings 
(without imputing any return from the proceeds of the 1981 Series A Preferred Shares) before extraordinary 
items were $77.30 million for the 12 months ended December 31, 1980, which is approximately 5.62 times such 
maximum annual dividend requirements (3.19 times if the 1981 Series B Preferred Shares are included and 
assuming a dividend rate thereon of 10.5%). 


After giving effect to this issue, the maximum annual interest requirements of Brascan’s consolidated 
long-term debt outstanding as at December 31, 1980 (assuming a rate of interest on the Brascan $168.8 million 
promissory note equal to the current rate of 16.8%), together with the maximum annual dividend requirements 
on all preferred shares of Brascan and its subsidiaries outstanding as at December 31, 1980 (grossed-up to a 
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pre-tax equivalent basis using Brascan’s 1980 consolidated income tax rate) will amount to $61.52 million. 
Brascan’s consolidated earnings (without imputing any return from the proceeds of the 1981 Series A Preferred 
Shares) before extraordinary items, interest on long-term debt and income taxes for the 12 months ended 
December 31, 1980 were $135.9 million. This amount is approximately 2.21 times the aggregate annual 
interest requirements on consolidated long-term debt and annual dividend requirements (grossed-up) on all 
such preferred shares (1.81 times if the 1981 Series B Preferred Shares are included and assuming a dividend 


rate thereon of 10.5%). 
ASSET COVERAGE 


The consolidated net tangible assets of Brascan as at December 31, 1980, after giving effect to this issue 
are as follows: 


(millions) 
Current’ assets... ..s s<.c 0 vue ed oie omy ees & SR nee ee See: eee $ 516.0 
Tavestimenitss coffe Son ate amen gL CTRL, te CNC Cte CEN Re to eg ee 767.3 
Property, plant and equipment (less accumulated depreciation)..................-. 00005. 171.8 
1,455.1 
Less: Current liabilities including current portion of long-term debt........... $1273 
Minority: shareholders* interests.. se oe ee eee ee 48.3 
Loeng-terincdebtait.o cpt ere eee ree ere eer ere 5203 
Preference Sharesscese2..3 = chon ea eit ee eee ae ee ee 0.1 
976% Preferred: Shares. cack tendo: sone ee ee nee ee ee ee 34.8 530.8 
924.3 
Estimated’net: preceeds of this issue... so nee ae ee Se eee oe ry ee She 
Consolidated net tangible assets before deduction of deferred income taxes................. 1022.2 
Less? Deferredsunecome taxes: s. ¢s< ieee ee ee nen 49.8 
Consolidated net tangible assets after deduction of deferred income taxes.................. Sy pole 4 


Brascan’s consolidated net tangible assets as at December 31, 1980 before deduction of deferred income 
taxes and after deduction of deferred income taxes were equivalent to 10.22 times and 9.72 times, respectively, 
the aggregate dollar amount of the 1981 Series A Preferred Shares (5.61 times and 5.36 times, respectively, 
after giving effect to the proposed issue of $100 million of 1981 Series B Preferred Shares). 


The consolidated net tangible assets as at December 31, 1980 before deduction of long-term debt, the 
aggregate stated value of the Preference Shares and the 1976 Preferred Shares and minority interest in preferred 
shares and before deduction of deferred income taxes amounting to $1,402.4 million ($1,352.6 million after 
deduction of deferred income taxes) were approximately 2.92 times (2.82 times after deduction of deferred 
income taxes) the aggregate dollar amount of such long-term debt and minority interest in preferred shares 
and all preferred shares of Brascan outstanding after giving effect to this issue (2.59 times and 2.50 times, respec- 
tively, after giving effect to the proposed issue of $100 million of 1981 Series B Preferred Shares). 


USE OF PROCEEDS 


The estimated net proceeds to Brascan from the sale of the 1981 Series A Preferred Shares will amount to 
approximately $97,950,000 after deducting fees payable to the underwriters and estimated expenses of the issue. 
These proceeds will be initially invested in short-term securities and, together with present resources, internally 
generated funds and funds raised through external financing, including the proposed issue and sale of the 1981 
Series B Preferred Shares, will be available for new investments or for additional investments in present 
holdings. Brascan is continually reviewing opportunities in Canada, the United States and elsewhere. 


PLAN OF DISTRIBUTION 


Under an agreement (the “Underwriting Agreement’’) dated April 22, 1981 and made between Brascan 
and Dominion Securities Limited, A.E. Ames & Co. Limited, Nesbitt Thomson Securities Limited and Merrill 
Lynch, Royal Securities Limited (the ‘‘Underwriters’’), Brascan has agreed to sell and the Underwriters 
have agreed to purchase on May 14, 1981, or other such date as the parties may agree but in any event not later 
than June 4, 1981, subject to the terms and conditions contained therein, all but not less than all of the 1981 
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Series A Preferred Shares offered hereby at a price of $25.00 per share payable in cash to Brascan against deliv- 
ery of a certificate representing such shares, and to use their efforts to distribute such shares to the public. 
The Underwriting Agreement provides that Brascan will pay to the Underwriters fees aggregating $1,750,000, 
being a fee of $250,000 in respect of the shares for which orders from certain corporations are being arranged 
with the assistance of Brascan and a fee of $1,500,000 in respect of the balance of the shares. 


The obligations of the Underwriters under the Underwriting Agreement may be terminated at their dis- 
cretion on the basis of their assessment of the state of the financial markets and may also be terminated upon the 
occurrence of certain stated events. In connection with this offering, the Underwriters may over-allot or effect 
transactions which stabilize or maintain the market price of the 1981 Series A Preferred Shares at levels other 


than those which might otherwise prevail in the open market. Such transactions, if commenced, may be dis- 
continued at any time. 


DIVIDEND RECORD 


Brascan has paid dividends per share on its outstanding shares for the five years ended December 31, 1980 
as shown in the following table: 


Year ended December 31 


_ 1980 _ 1979 1978 1977 1976 
Preference Shafes.............. $6.00 $6.00 $6.00 $6.00 $6.00 
1976 Series A Preferred Shares(l)......... 2.125 WNW 5) 25 2.23105 1625 
Glass A“Ordinary shares@)\.. 3.050504. 1.40 UWS: $110 WeS.S.10 U.S. $1.08 U.S. $1.00 
ClasssB Ordinary Shares). 0.225 ...-: 1.40 U.S. $1.10 WS. SIi10 U.S. $1.08 U.S. $1.00 
Glass'C Ordinary Shares@).,.......4..0. 1.40 US. .5110 WS SiIL10 U.S. $1.08 U.S. $1.00 


(1) Includes 15% tax paid by Brascan on undistributed income with respect to dividends paid on or before April 29, 1977. 


(2) Dividends on Class A Ordinary Shares and Class C Ordinary Shares are the same except that the January 31, 1977 and 
prior dividends were paid in respect of bearer share warrant coupons then outstanding rather than Class C Ordinary Shares. 


DIRECTORS AND OFFICERS 


The names and municipalities of residence of the directors and officers of Brascan, the positions and offices 
presently held by each in Brascan and the principal occupation of each are as follows: 


Name and Address Office Principal Occupation 
VValliannie GOy JBhtSseMaenta in sscidn oe DIKCCtOE. 4. = a..c0 menue ar President, 
Toronto, Ontario William G. Brissenden Inc. 
(engineering consulting company) 
Edward Maurice Bronfman............Director...................Deputy Chairman, 
Toronto, Ontario Edper Investments Limited 
(investment holding company) 
Peter Frederick Bronfman.............Directorand............... Chairman, 


Toronto, Ontario Chairman of the Board Edper Investments Limited 


(investment holding company) 


Jackelvian, Gockel: ve. ecutat see Directorancue sae eee Senior Vice-President, 
Islington, Ontario Senior Vice-President, Planning of Brascan 
Planning 
Johin Irevoneyton, OC, 40.40. ane Director ences se ee oo brestaent and. Chiet (executive Otticer 


Toronto, Ontario 


Alfred Willan rarmitlo. 2... aoeees- os: 
Calgary, Alberta 


President and 


Chief Executive Officer 


WDirectOr and. 4+. wakes 


Executive Vice-President 


Canada 
2) 


of Brascan 


Executive Vice-President Canada, 
of Brascan 


Name and Address 


Edward Carson Freeman-Attwood..... 
Rio de Janeiro, Brazil 


John Francis Gallagher. .....:.....0-- 
Northbrook, Illinois 


Nimes GAVieinl, sgeGoudc vv coca sue ee 
Rio de Janeiro, Brazil 


Joseph Peter Grace 
New York, New York 


James Frederick Grandy 
Ottawa, Ontario 


Lewis Bradley Harder............ 
Katonah, New York 


Norman Edgar Hardy 
London, Ontario 


Patrick John Keenan 
Toronto, Ontario 


Frederic York McCutcheon........... 


Toronto, Ontario 


Harold Phillip Milavskyso0). eo ee 
Calgary, Alberta 


Jaime Ortizerating... 04...) oom 
Geneva, Switzerland 


Samekollociaar.a.0. sock ee us eee 
Montréal, Québec 


Max Tanenbaturn:\11 tee eee 
Toronto, Ontario 


Peter Nigel Tinling Widdrington...... 
London, Ontario 


Wallianr Roy Ivuller.co...:,..eeeeeeee 


Scarborough, Ontario 


Office 


. Director 


and 


Executive Vice-President 


Brazil 


. Director 


. Director 


. Director 


. Director 


. Director 


and 


Vice-Chairman of the Board 


Director 


. Director 


. Director 


.. Senior Vice-President 


and Chief Financial Officer 
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Principal Occupation 


Executive Vice-President 
Brazil, of Brascan 


Vice-President, 
International Operations, 


Sears, Roebuck and Co. 


(retail merchants) 


. Lawyer 


President and Chief Executive Officer, 
W.R. Grace & Co., 


(international industrial company) 


President, 
Reisman and Grandy Limited 
(management consultants) 


Chairman of the Board, 

International Mining Corporation 
(mining, refining, and metal fabrication 
company) 


Chairman of the Board, 
John Labatt Limited 
(food and beverage company) 


President and Chief Executive, 
Patino, N.V. 


(mining company) 


President, 
Arachnae Management Ltd. 
(management consulting company) 


President and Chief Executive Officer, 
Trizec Corporation Ltd. 
(real estate company) 


Chairman of the Board, 
Patino, N.V. 


(mining company) 


Vice-President, 
Carena-Bancorp Holdings Inc. 
(investment holding company) 


Chairman of the Board, 
York Steel Construction Limited 
(fabricators of industrial steel) 


President and Chief Executive Officer, 
John Labatt Limited 


(food and beverage company) 


Senior Vice-President and 
Chief Financial Officer of Brascan 


Name and Address Office Principal Occupation 


Robert Alfred Dunford................Senior Vice-President and....Senior Vice-President and 
Thornhill, Ontario Chief Legal Officer Chief Legal Officer of Brascan 
Robert Franklin Lewarne..............Vice-President..............Vice-President of Brascan 


Toronto, Ontario 


Duncan Alastair McAlpine............ Vicearnesidentss «auee..80) al Vice-President, 
Toronto, Ontario Corporate Affairs Corporate Affairs of Brascan 

Ross Roderick Sutherland............. Vice-President.............. Vice-President of Brascan 
Toronto, Ontario 

Lowell Archibald Allen................ Vice-President and.......... Vice-President and Secretary of Brascan 
Toronto, Ontario Secretary 

Robert Peter Simon................... Vice-President and.......... Vice-President and Treasurer of Brascan 
Mississauga, Ontario Treasurer 

Edwardi@naries*Kiess. sen. aauao a. Vice-President and.......... Vice-President and Comptroller of 
Toronto, Ontario Comptroller Brascan 


During the past five years, all of the directors and officers of Brascan have held their present business 
affiliations as noted opposite their respective names except for: Jack L. Cockwell whose principal occupation 
prior to June, 1979 was as Executive Vice-President of Edper Investments Ltd.,an investment holding company; 
J. Trevor Eyton, Q.C. whose principal occupation prior to September, 1979 was as a partner in the law firm of 
Tory, Tory, DesLauriers & Binnington; Robert P. Simon who, prior to July, 1976 was Director of Taxation, 
The Molson Companies Ltd.; Harold P. Milavsky who, prior to August, 1976, was Executive Vice-President 
of Trizec Western Limited; Frederic Y. McCutcheon who, prior to June, 1976, was Vice-President and Sec- 
retary of Loewen, Ondaatje, McCutcheon and Company Limited; Robert A. Dunford who, prior to June, 
1977, was Vice-President of Eaton Bay Financial Services Ltd.; and Duncan A. McAlpine who, prior to 
January, 1977, was a General Officer in the Canadian Armed Forces. 


The first positions held during the past five years by directors and officers of Brascan who have held more 
than one position with Brascan or its subsidiaries were as follows: A. William Farmilo was the President of 
Brascan Resources Limited; Edward C. Freeman-Attwood was the Executive Vice-President of Brascan; 
Antonio Gallotti was President of Brascan Administracao e Investimentos Ltda.; William R. Miller was 
Vice-President, Finance of Brascan; Robert A. Dunford was Chief Legal Officer of Brascan; Ross R. Sutherland 
was Assistant Vice-President, Finance of Brascan; Robert P. Simon was Director, Taxation,of Brascan; and 
Edward C. Kress was Group Controller, Brazil, of Brascan. 


REMUNERATION OF DIRECTORS AND SENIOR OFFICERS 


The following table sets forth the remuneration paid by Brascan and its wholly-owned subsidiaries to its 
directors and officers for the fiscal year ended December 31, 1980: 


Nature of Remuneration 


From office, 
employment 


and 
employer Cost of 
contributions pension 
(aggregate) benefits Other 
Directore’(total mumber 20)o ae erica a eae ces ee Gaye Seas: $ 189,325 $25,128 Nil 
Preece miOlmOliCer ste that are eee ie Wipe eh ce hea reece $ 669,389 Nil Nil 
Officers receiving aggregate remuneration in excess of $50,000 
including five senior officers referred to above (total 
miutmibecals. eeeack vase en eee ene ee ee Ores ee ey ey S133. US Nil $17,537) 


(1) Consisting of accommodation and living allowance. 


The estimated actuarial cost at December 31, 1980 of amounts payable in future by Brascan and its subsidi- 
aries to one director and one officer in respect of their retirement, in addition to their normal pension benefits, 


is $207,980. 


In 1979, the Company entered into a contract with a firm owned by Dr. A. Gallotti, a director of Brascan, 
for the provision of legal and consulting services to Brascan and its subsidiaries in Brazil. Pursuant to such 
contract, the cruzeiro equivalent of $254,281 was paid in 1980. Future payments under the contract are 
estimated at the cruzeiro equivalent of $560,000 over the ten-year term of the contract. 


INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS 


As of the date of this prospectus, the following officers of Brascan are indebted to the Company on account 
of housing loans bearing interest at the rate of 4% per annum: R. A. Dunford, $10,094, E. C. Freeman-Attwood, 
$86,914, D. A. McAlpine, $40,245 and R. P. Simon, $24,368. The largest amounts outstanding under these 
loans since January |, 1980 were $10,852, $86,914, $43,486 and $26,300, respectively. 


Brascan has made loans in the amounts shown to the following officers in connection with the purchase of 
Class A Ordinary Shares pursuant to the existing Executive Share Purchase Plan of Brascan, which loans bear 
interest at a rate equal to the amount of cash dividends paid by Brascan on the shares purchased under the 
plan while such loans are in effect: J. T. Eyton, $2,203,200; J. L. Cockwell, $1,296,000; E. C. Freeman-Attwood, 
$518,400; A. W. Farmilo, $518,400; W. R. Miller, $518,400; R. A. Dunford, $570,300; R. F. Lewarne, $129,600; 
D. A. McAlpine, $129,600; E. C. Kress, $155,520; R. P. Simon, $279,960; L. A. Allen, $103,680; and R. R. 
Sutherland, $51,840. The foregoing amounts are both the present outstanding balances and the largest out- 
standing amounts under these loans since January |, 1980. 


As of the date of this prospectus, the following officers of Brascan are indebted to Brascan in the amounts 
shown on account of loans bearing interest at the rate of 8% per annum made in accordance with a previous 
share purchase plan of Brascan: R. F. Lewarne, $67,151 and R. R. Sutherland, $7,614. The largest 
amounts outstanding under these loans since January |, 1980 were $83,014 and $11,210, respectively. 


SHARE PURCHASE PLANS 


As noted above under the heading “‘Indebtedness of Directors and Senior Officers’, Brascan has in effect 
Employee and Executive Share Purchase Plans. Under the terms of the plans, an eligible participant may 
apply to Brascan for a loan to assist in the purchase of Class A Ordinary Shares thereunder. Loans are granted, 
up to prescribed limits, to employees who apply and are granted to executives in the discretion of the directors. 
Shares are purchased under the plan by a trustee on behalf of each participant at a price equal to or greater than 
90% of the weighted average market price on The Toronto Stock Exchange of the shares on the trading day im- 
mediately preceding the date of allotment of the shares. Any shares so purchased are held by the trustee until 
fully paid for by the participant. With respect to the Executive Share Purchase Plan, loans made to participants 
bear interest at a rate equal to the amount, if any, of cash dividends received by the participant from time to time 
on any shares so purchased, and are repayable on demand or five years after the date of the loan, whichever 
isearlier. In the case of the Employee Share Purchase Plan, the loans are non-interest bearing and are repayable 
on demand or two years after the date of the loan whichever is earlier. Provision is made for the repayment 
of any loans upon the occurrence of certain events including the resignation, death, termination or retirement 
of a participant. There are 750,000 Class A Ordinary Shares of Brascan reserved for issuance under the plans 
and to date 459,300 shares have been issued. 


PRINCIPAL HOLDERS OF SHARES 


As at February 28, 1981, Edper Equities Limited (“‘Edper’’), Suite 3601, Royal Bank Plaza, Toronto, 
Ontario, owned of record and beneficially 12,509,400 Class A Ordinary Shares (approximately 49% of the voting 
shares) of Brascan . Brascan is advised that Edper acquired its interest in Brascan in the period from December, 
1978 to June, 1979 through purchases in the market, the exercise of options and a stock exchange take-over bid. 
Brascan is further advised that the common shares of Edper are owned as to 66% by Edper Resources Limited 
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and as to 34% by Patino Canada Inc. Edper Resources Limited is a wholly-owned subsidiary of Edper Invest- 
ments Ltd., a private investment corporation, substantially all of the outstanding equity shares of which are 
beneficially owned, directly or indirectly, by Messrs. E. M. Bronfman, P. F. Bronfman and their families. Patino 
Canada Inc. is a wholly-owned subsidiary of Patino N.V., a Netherlands public company listed on the Toronto 
and Montreal Stock Exchanges. As of February 28, 1981 Max Tanenbaum, 75 Ingram Drive, Toronto, Ontario, 
owned of record 537,077 Class B Ordinary Shares which represented approximately 72% of the Class B 
Ordinary Shares (approximately 2% of the voting shares) of Brascan. To the best of the knowledge of Brascan, 


no other person or company owns of record or beneficially, directly or indirectly, more than 10% of any class of 
its voting securities. 


As at February 28, 1981 the directors and senior officers of Brascan, as a group, beneficially owned, 
directly or indirectly, an aggregate of 269,308 Class A Ordinary Shares (approximately 1% of the voting shares) 
of Brascan and 2,500 common shares of Western Mines Limited. 


MATERIAL CONTRACTS 


Neither Brascan nor any of its subsidiaries have entered into any material contracts, other than in the 
ordinary course of business, within the past two years except as follows: 


1. an agreement dated October 5, 1979 and made between Brascan and Labrador Mining and Exploration 
Company Limited pursuant to which Brascan purchased 7,850,490 common shares of Noranda Mines 
Limited from Labrador Mining and Exploration Company Limited in consideration of a promissory 


note in the sum of $168,785,530: 


2. an agreement dated May 9, 1980 and made between Western Mines Limited and Great Lakes Power 
Corporation Limited pursuant to which Western Mines Limited purchased from Great Lakes Power 
Corporation Limited on June 5, 1980 all of the outstanding shares of Brascan Resources Limited in 
consideration of the issue to Great Lakes Power Corporation Limited of one million Class A Redeem- 


able Preferred Shares (par value $100 each) and 14,135,859 common shares of Western Mines Limited; 


3. anagreement dated May 30, 1980 and made between Brascan and a Canadian chartered bank pursuant 
to which Brascan exchanged on June 12, 1980 all of the shares of Empresa Tecnica de Organizacao e 
Participacdoes S.A., a Brazilian holding company of Brascan, for 1,400,000 common shares of a Canadian 
chartered bank and 539,976 preference shares of a par value of $100 per share of First Canadian 
Investments Limited, a subsidiary of the Canadian chartered bank; 


4. agreements dated September 30, 1980 and October 24, 1980 and made between Brascan and Patino 
N.V. pursuant to which Brascan purchased through a subsidiary from Patino N.V. and a subsidiary 
thereof on, October 31, 1980, approximately 96% of the outstanding common shares of Companhia 
Estanifera do Brasil, a Brazilian tin mining and smelting company, for the sum of U.S. $32,500,000; 


5. agreements dated December 30, 1980 and February 27, 1981 and made between Great Lakes Power 
Investments Limited and six purchasers pursuant to which Great Lakes Power Investments Limited 
issued and sold an aggregate of 240,000 voting preferred shares on December 30, 1980 and February 
27, 1981 carrying, as a class, 51% of the voting rights; 


6. a guarantee agreement dated January 29, 1981 and made among Brascan and four banks pursuant 
to which Brascan has guaranteed, until certain stated events occur, the repayment by Great Lakes 


Power Limited of $80,000,000; 


7. a guarantee agreement dated February 27, 1981 and made between Brascan and a Canadian chartered 
bank pursuant to which Brascan has guaranteed, until certain stated events occur, the repayment by 
Great Lakes Power Investments Limited of $72,000,000; 


8. an agreement, dated as of March 21, 1981 made between Brascan and Scott Paper and described in 
“Consumer Products — Scott Paper Company’; and 


9. the Underwriting Agreement referred to under “Plan of Distribution’’. 
Copies of the foregoing agreements may be inspected at the registered office of Brascan during normal 


business hours while the 1981 Series A Preferred Shares offered hereby are in the course of distribution to the 
public and for a period of 30 days thereafter. 
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 


Brascan is not aware of any material interest, direct or indirect, of any director, senior officer or person 
or company who owns more than 10% of the voting shares of Brascan, or any associates and affiliates of any 
such person, in any transaction since January I, 1978 or in any proposed transaction which has or will materi- 
ally affect Brascan or any of its subsidiaries except that, with respect to Item 4 under ‘‘Material Contracts’, 
J. Ortiz-Patino, Frederic Y. McCutcheon and William G. Brissenden, all directors of Brascan, own, directly 
or indirectly, approximately 31%, 5% and 2%, respectively, and Patrick J. Keenan, also a director of Brascan, 
and his associates own, directly or indirectly, approximately 16%, of the shares of Patino Mining, N.V. which 
in turn is the owner of approximately 94% of the shares of Patino N.V. 


PENDING LEGAL MATTERS 


There are no legal proceedings (including legal proceedings known to be contemplated) material to the 
Company to which it is a party, except that subsequent to the sale of Light, two legal proceedings were 
initiated in 1979 in Brazil seeking to reverse the sale of Brascan’s holding in Light to Eletrobras. These 
proceedings were commenced under a law permitting private citizens to dispute government actions alleged 
to be against the national interest. The two proceedings were combined and, upon judgment, the action was 
found to be without cause. The plaintiff has, however, appealed this judgment. Brascan and Eletrobras have 
filed their arguments supporting the basis of the initial judgment. The case will now be heard by the Federal 
Appeal Court. In the opinion of Brascan’s Brazilian counsel the grounds on which the proceedings are based 
are without merit. 


In view of the nature of its operations, Brascan has made application for an exemption from the registra- 
tion requirements of the Investment Companies Act (Canada). If the exemption is not received, Brascan will 
comply with the requirements of the Act. Such compliance will not, in the opinion of Brascan, have any 
material adverse effect on Brascan or its shareholders. 


LEGAL OPINIONS 


The matters referred to under ‘Eligibility for Investment’ and ‘Income Tax Considerations” and other 
legal matters relating to the 1981 Series A Preferred Shares will be passed upon at the date of closing of this 
offering for Brascan by Tory, Tory, DesLauriers & Binnington and for the Underwriters by Campbell, Godfrey 
& Lewtas. The legal opinion referred to under “Pending Legal Matters’’ has been given by A. Gallotti-Advo- 
gados. As at April 16, 1981, partners and associates of Tory, Tory, DesLauriers & Binnington (excluding 
J. T. Eyton, Q.C.) owned beneficially, directly or indirectly, 500 1976 Series A Preferred Shares and 92 Ordinary 
Shares of Brascan, 600 common shares of Noranda Mines Limited, 200 common shares of Consumers Glass 
Company Limited and 1,000 Series A $1.875 Cumulative Redeemable Convertible Preferred Shares of Royal 
Trustco Limited; partners and associates of Campbell, Godfrey & Lewtas owned beneficially, directly or 
indirectly, 100 Ordinary Shares of Brascan; and A. Gallotti owned beneficially, directly or indirectly, 39 Ordinary 
Shares of Brascan. J. T. Eyton, Q.C., a director and the President and Chief Executive Officer of Brascan is a 
partner of Tory, Tory, DesLauriers & Binnington and A. Gallotti is a director of Brascan. 


AUDITORS, TRANSFER AGENTS AND REGISTRARS 

The auditors of Brascan are Clarkson Gordon, P.O. Box 251, The Toronto-Dominion Centre, Toronto, 
Ontario, Canada M5K IJ7. The board of directors of Brascan have recommended a change in the auditors to 
Touche Ross & Co., P.O. Box 12, First Canadian Place, Toronto, Ontario. The change will be considered by the 
shareholders at Brascan’s annual meeting on May 12, 1981. Touche Ross & Co. are the auditors of the largest 
shareholder of Brascan and of corporations associated with that shareholder. Taking this into account, 
management considered it appropriate and in the best interests of Brascan to recommend to the shareholders 
that they make this appointment. 

The transfer agent for the Preference Shares, the 1976 Preferred Shares, the Class A Ordinary Shares, 
the Class B Ordinary Shares and the Class C Ordinary Shares and the registrar for the Preference Shares, 
the 1976 Preferred Shares and the Class C Ordinary Shares is National Trust Company, Limited at its principal 
offices or those of its agent in the cities of Toronto, Montreal, Vancouver, Calgary, Winnipeg and Halifax. 

The registrar for the Class A Ordinary Shares and the Class B Ordinary Shares is a Canadian chartered 
bank in each of the cities of Toronto, Montreal, Vancouver, Calgary, Winnipeg and Halifax. 
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In addition, Citibank, N.A. at its principal office in the City of New York is a co-transfer agent and 
registrar for the Class A Ordinary Shares. 


The transfer agent and registrar for the 1981 Series A Preferred Shares will be National Trust Company, 
Limited at its principal offices in the cities of Toronto, Montreal, Vancouver, Calgary and Winnipeg, and at the 
office of its agent, Canada Permanent Trust Company, in the city of Halifax. 


SUBSIDIARIES AND ASSOCIATED COMPANIES OF BRASCAN 


The following is a list of subsidiary and associated companies of Brascan (as of December 31, 1980), 
excluding certain inactive companies and certain Brazilian companies the sole purpose of which is to hold mineral! 


exploration licences. 


Jurisdiction of 


Percentage of voting 
securities owned, 
directly and indirectly, 


Name Nature of business incorporation by Brascan 
Canada 
Brascan (80194 Canada) Limited Investment holding Canada 100 (@)) 
Brascan International Capital Corporation Finance Ontario 100 (1) 
Canadian Venture Capital Corporation Venture capital Canada 10 (2) 
Consumers Glass Company Limited Container manufacturer Canada 16 (3) 
Discovery Terminals Limited Inactive British Columbia 84 (4) 
Great Lakes Power Corporation Limited Investment holding Ontario 100 (5) 
Great Lakes Power Investments Limited Investment holding Ontario 49 (7) 
Great Lakes Power Limited Utility Ontario 49 (6) 
Jonlab Investments Limited Investment holding Ontario 99 (1) 
John Labatt Limited Food and beverage Canada 40 (7) 
Lacana Mining Corporation Mining Ontario 19 (4) 
London Life Insurance Company Insurance Ontario 39 (8) 
Lonvest Corporation Investment holding Ontario 37 (1) 
Magnorth Petroleum Limited Exploration Canada (G9) 
Myra Falls Management Limited Inactive British Columbia 84 (4) 
Noranda Mines Limited Mining Ontario 12 (9) 
Triarch Corporation Limited Financial services Canada 51 (10) 
Triarch Debt Capital Limited Finance Ontario 5] (2) 
Trior Investments Limited Inactive Ontario 100 (GD) 
Western Mines Limited Mining British Columbia 84 36 (7) 
100692 Canada Limited Investment holding Canada LOO Ch) 
401868 Ontario Limited Investment holding Ontario 100 (1) 
89794 Canada Corporation Investment holding Canada 100 = (1) 
United States 
Brascan Explorations Inc. Petroleum Delaware 84 (4) 
Brascan Resources Inc. Petroleum Delaware 84 = (4) 
Brascan U.S.A. Inc. Investment holding Delaware 100 (1) 
Western Mines Inc. Mining Nevada eee (G0) 
Western Mines Holdings Limited Inactive Nevada 84 = (4) 
Western Coal Holdings Inc. Mining Nevada 84 (4) 
The Netherlands 
Brascan International B.V. Investment holding The Netherlands 100 = (1) 
Switzerland 
Brascan International S.A. Inactive Switzerland 100 (11) 


4] 


Percentage of voting 
securities owned, 


Jurisdiction of directly and indirectly, 
Name Nature of business incorporation by Brascan 
Brazil 
Brascan Administracao e Investimentos Ltda. Investment holding Brazil 100 (1) 
Brascan Participacoes Ltda. Investment holding Brazil 100 (1) 
Brascan | mobiliaria S.A. Real estate Brazil 100 (12) 
Brazilian Selected Securities S.A. — 

Sociedade de Investimentos Investment holding Brazil 100 (1) 
Companhia Estanifera do Brasil Mining Brazil 96 (11) 
Companhia de Mineragao Jacunda S.A. Mining Brazil OSG) 
Companhia de Mineragao Santana Mining Brazil 100 (13) 
Dragagem Fluvial S.A. Mining Brazil ney (69) 
Embrasca-Empreendimentos Florestais 

Agricolas Ltda. Forest products Brazil AO (ls) 
FNV-Fabrica Nacional de Vagées S.A. Equipment manufacturers Brazil 2) (2) 
Gavea Hotelaria e Turismo S.A. Hotel Brazil 60 (13) 
Mineracao Brasiliense S.A. Mining Brazil 96 (14) 
Promisa-Mineracao e Prospeccoes MineraisS.A. Mining Brazil 100 (12) 
SASA-Administracao e Participacoes S.A. Food Brazil “yy (13) 


NOTES: 

(1) Held directly by Brascan Limited. 

(2) Held directly by Triarch Corporation Limited. 

(3) Held directly by Brascan Limited (10%) and Great Lakes Power Corporation Limited (6%). 

(4) Held directly by Western Mines Limited. 

(5) Held directly by 100692 Canada Limited. 

(6) Held directly by Great Lakes Power Investments Limited. 

(7) Held directly by Great Lakes Power Corporation Limited. 

(8) 6% held directly by Brascan Limited and 9% by Great Lakes Power Corporation Limited. 24% held through Lonvest 
Corporation as described under ‘‘London Life Insurance Company’”’. 

(9) Held directly by 401868 Ontario Limited. 

(10) Held directly by Jonlab Investments Limited. 

(11) Held directly by Brascan International B.V. 

(12) Held directly by Brascan Participacces Ltda. 

(13) Held directly by Brascan Administragao e Investimentos Ltda. 

(14) Held directly by Companhia Estanifera do Brasil. 
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AUDITORS’ REPORT 


To the Directors of 
Brascan Limited: 


We have examined the consolidated balance sheets of Brascan Limited as at 
December 31, 1980 and December 31, 1979 and the statements of consolidated income, 
consolidated retained earnings and changes in consolidated financial position for the 
two years ended December 31, 1980, as expressed in Canadian dollars. We have also 
examined the statements of consolidated income, consolidated retained earnings and 
changes in consolidated financial position for the four years ended December 31, 1979, 
as expressed in United States dollars. Our examinations were made in accordance with 
generally accepted auditing standards, and accordingly included such tests and other 
procedures as we considered necessary in the circumstances. 


In our opinion, the above-mentioned consolidated financial statements expressed 
in Canadian dollars present fairly the financial position of the company as at Decem- 
ber 31, 1980 and December 31, 1979 and the results of its operations and the changes 
in its financial position for the two years ended December 31, 1980 in accordance with 
generally accepted accounting principles applied, except for the change in reporting 
currency described in note 2, on a basis consistent with that of the preceding years 
restated as explained in note 14. In our opinion also, the above-mentioned consoli- 
dated financial statements expressed in United States currency present fairly the results 
of operations and the changes in financial position of the company for the four years 
ended December 31, 1979 in accordance with generally accepted accounting principles 
applied on a consistent basis. 


Toronto, Ontario (Signed) Clarkson Gordon 
February 23, 1981 Chartered Accountants 
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BRASCAN LIMITED 
(Incorporated under the laws of Canada) 
Consolidated Balance Sheet 


December 31 


(millions of dollars) 


ASSETS 
Can. $ 
1980 ve) 
Current: (note 14) 
Gash and’short-fterminvestments....0..165 5 (oe eee eee $ 214.3 $ 413.0 
Marketable:sectirities: at cost'(noteD) 3. tne eee ei tree 194.6 5.1 
Accounts teceivable (note 5) 2.2.7, aetna ele ene meee artnet Orne OB. 2 Boal 
Mineral and otherimventonies: ms ...5asee eee _ wonale Reon as tice keaeaeetae 8.9 nie 
516.0 488.5 
Investments: 
Corporate investments (aate 2) <1 .nrae ree er oe ee ene ee ere 578.8 444.4 
Debentures, loansand motes (mote 4)... Jace poe ee 127.4 [525 
Brascam Brazil (iate:©) coved sets ance reargic Spat ce a ek nee ee ee 61.1 95.8 
767.3 612.7 
Property, plant and equipment — met Gacte (a. sasnas oes ce ei kane as eee ee 171.8 12939 
$1,455.1 S290 
LIABILITIES AND SHAREHOLDERS EOUIY. 
Current: 
Bank indebtedmess..ax acme. seen ee Ate BOER Aw ARP cee oe A ae ee Seer oer bales 
Accounts payable andiaccetied charges! ae. e ans eee ee ee eee 32°6 34.4 
Dividends and interest duecandacerticdss: ct ace ae oe eee 18.6 20.7 
Current portion of long-term debt (note 8).............. HEC oO tied a tanieern che : 8.5 val 
Inéome and otheritaxes payaole i.e ae soe eee ene arene ca eee ae 4.9 929 
7s Oss) 
Other: 
Lenig-retimmclelt (nore ©) amine a eee eon eeeeane sep Oi uud-nssc cee em 320.3 307.5 
Minority interests .<.~ daace dc 5coeiee te ncn ee ee ee 48.3 22.4 
Deferred imeanne tasees:.cx << cuscenass cies cer eee occ ne ae 49.8 13.6 
418.4 343.5 
shareholders’ equity (mote lll) 2. ce oe eee nee ee 909.4 852.1 


$1,455.1 $1,291.1 


On behalf of the Board: 


(Signed) A. W. Farmilo, Director 


(Signed) J. L. Cockwell, Director 
(See accompanying notes) 
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Statement of Consolidated Income 


BRASCAN LIMITED 


Years ended December 31 


Income by segment before unallocated expenses: 

Natunalliresotircesin. a4. ..4 sete ore ae 
Constiiner|productsss ss meee aacen eee: 
FLINT EN| SOMES aon ak Goan saaAnoaronaas oe 


Dividends from Brascan Brazil (note 6) 


Imvestmentiumcome.....-...-+5-..+s-s050... 


Unallocated expenses: 
Iinterestionicde bts weer) Serio ace sate 
Foreign exchange (gains) losses............... 
General corporate expenses (note 15).......... 


Income and mining taxes — 
(CLUS REINS Se eee equerale erORE eae er nT ERR coh eae 


Income from continuing operations............... 


Discontinued operations and other: 
Equity inincome of Light (note 9)............ 
Braseam brazil((mote 6) J..0asae0e.- se sies. 
Other (note 9)...... 


Income before extraordinary items..............-. 


Extraordinary items: 
Recovery of income taxes (note 12)........... 


Gain (loss) on disposal of investments (note 9).. 


Netincome(loss)iforyeanins.s-e. 0. sec ae 


Ordinary shares outstanding (average in millions)........ 


Earnings per share (after preferred dividends): 
Income from continuing operations........... 
Discontinued operations and other............ 
Income before extraordinary items............ 


IEsiqusevelahioeiny MidinDGasehoehSancd sauvoceoco de 


INetincome (loss)foryeat...-sseer 4-44 


(millions of dollars) 


Can. $ 

1980 1979 

ties el 28 $ 71.0 $ 50.4 
A) A ee 12.0 6.6 
aay ee 7.9 2.6 
ET aa 61.0 61.3 
[D9 120.9 

Nor eerie 41.3 20.3 
Soh eater he nutes (1.4) 8.9 
ae Dr 16.2 
Se Rae eee ee ie 4.9 16.9 
re ree et 19.0 15.9 
Se ees Cee one Dal 6.3 
74.6 84.5 

Sak ee es ee fee 36.4 
ee ee TGS) 36.4 
PO eee 8.7 NY 
8.7 lez 

Sr ee ee $ 86.0 $ 53.6 
26.2 26.1 

Oe ON Pee $ 2.84 $ 1.28 
ee ee ee 2.84 1.28 
ee cae Ayo) .66 
AR PAE Tos Dees alids $ 1.94 


(See accompanying notes) 


4D 


U.S. $ 


1979 1978 
(note 14) 
$42.6 $25.1 

5.4 4.5 
2.2 2.5 
= les 
52.8 12.4 
103.0 46.0 
16.6 13.0 
3.4 9.9 
13.8 65 
15.0 (3.1) 
13.9 8.5 
53 1.2 
68.0 36.0 
35.0 10.0 
= 112.7 
a (37.6) 
_ (2.6) 
ne 72.5 
35.0 82.5 
14.8 ~ 
= (45306) 
14.8 (453.6) 
$49.8 (371.1) 
26.1 26.1 
$1.24  § 0.32 
fa 2.77 
1.24 3.09 
57 (17.41) 
$1.81  $(14.32) 


an 


1976 


Funds provided: 


BRASCAN LIMITED 


Years ended December 31 


(millions of dollars) 


Operations before extraordinary items........-....+.-.+-.+. 


Extraordinary items — income tax recoveries 
Proceeds on sale of Light 
Light dividends remitted 
Reduction in investment in — 
Brascan Brazil — net (note 6) 


Great Lakes Power Corporation Limited — 


Utilities Division (note 5) 
Long-term borrowings 
Reduction in debentures, loans and notes 
Proceeds on sale of investments 


Net funds arising on acquisition of subsidiaries.............. 


Preferred shares issued 


Funds used: 


Expenditures on property, plant andequipment............. 


Dividendsmearncac ate ee 
Corporate investments 
Reduction in long-term debt 
Redemption of subsidiary’s preferred shares 
Investment in debentures, loans and notes 
Miscellaneous 


Increase (decrease) in net current assets 
Net current assets, beginning of year 


Net current assets, end of year 


Balance, beginning of year 


Net income (loss) for year 


Dividends declared (note | 1): 
Preferred: ey copie eer ocr. 
Ordinarysvecst hore: 


Can. $ 
1980 1979 
$ 86.8 $ 64.0 
8.7 Wg? 
50.5 — 
42.2 — 
22.0 168.8 
1325 1325 
WASTE 263.5 
50.3 48.6 
39.7 Bow 
134.6 297.4 
6.0 WA 
1.0 ED 
231.6 407.9 
(@9) (144.4) 
396.6 541.0 
$388.7 $396.6 


(millions of dollars) 


(See accompanying notes) 
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Can. $ 

1980 1979 
$644.9 $628.0 
86.0 53.6 
730.9 681.6 
3.0 3.0 
Su? Sher 
BOT 36.7 
$691.2 $644.9 


Statement of Changes in Consolidated Financial Position 


WESaS 
1979 1978 1977 
(note 14) 

$ 60.2 b 29.7 6 145 
14.8 — ay) 
— SUETE -— 
= 27.0 Py Syafl 
143.6 a= — 
11.6 WSyel\ AT 
== = es) 
230.2 Ale) ell 
41.5 142 10.2 
SEA Silly 30.8 
253.0 2.0 BS) 
14.1 6.9 5.0 
— — IK) -3} 
Bul 8) 3 
345.1 62.1 89.1 
(114.9) 395.4 2.0 
458.3 62.9 60.9 
$343.4 $458.3 $ 62.9 


Statement of Consolidated Retained Earnings 


Years ended December 31 


1979 


US. $ 

1978 1977 
$941.7 $857.0 
(VALID) IWS 25 
570.6 ORS) 
2.6 2.8 
28.6 28.0 
pile? 30.8 


BRASCAN LIMITED 


Notes to Consolidated Financial Statements 


1. Summary of Accounting Policies 


These financial statements have been prepared in accordance with accounting principles generally accepted in Canada. These 
principles have been applied consistently, except for the change in reporting currency referred to in note 2, and conform 
in all material respects with International Accounting Standards relating to the presentation of historic cost financial 


information. Reasonable limits of materiality have been applied within the framework of the accounting policies summarized 
below. 


Currency of Reporting 

As explained in note 2, in 1980 the Company adopted the Canadian dollar as the reporting currency in its financial statements. 
In prior years the financial statements were presented in United States dollars. The accompanying consolidated balance sheets 
as at December 31, 1980 and December 31, 1979, together with the statements of consolidated income, consolidated retained 
earnings and changes in consolidated financial position for the years ended December 31, 1980 and December 31, 1979, are 
presented in Canadian dollars. In addition, statements of consolidated income, consolidated retained earnings and changes in 
consolidated financial position for the four years ended December 31, 1979 are presented in United States dollars. 


Accounting for Investments 
Consolidated Subsidiaries — 


The consolidated financial statements include the accounts of the Company and all companies outside Brazil over which it has 
voting control. The principal operating subsidiaries consolidated are: 


Per Cent Owned 


1980 1979 
Brascamimesouncesuatmilcec(MOles)) eran ea ie ene renee meee eee ene rere = 99% 
WVeStenmuntmesslatmnrteci@noters) ietcetan ey erect otra tet eece EC erp cuneeereeaeeee ie  een ee 84% il 
iriarchy Conporationyletmitedss amar tknonemenicry hic oriee eer en en oar 5| 63 


The costs of acquiring each subsidiary are allocated to its identifiable net assets on the basis of the lower of cost and estimated 
fair values at the date of acquisition. 
Non-consolidated Subsidiaries — 


The investment in Brascan Brazil in the accompanying consolidated balance sheets represents the investments in those com- 
panies a substantial portion of whose capital is registerable under Brazilian foreign investment legislation. 


The investment in subsidiaries whose capital is not registered under Brazilian foreign investment legislation, together with 
income therefrom, is not reflected in the accompanying financial statements and will be recorded in the accounts only when 
converted into dollars. 


For further details of the accounting for the investment in Brascan Brazil, see note 6. 


Corporate Investments — 
Investments in which significant influence exists and investments in corporate joint ventures are carried on the equity method. 


The principal investments accounted for by this method are: 
Per Cent Owned 


1980 SA) 
Johnuaabatt iniitediese erm tie taorte ea ea rr ea ae renee eae cinta 42%(38%)* 24%(21%)* 
ILroyexstorn ISike Vinsurpare (COMME won so ooonnoomoacdsshu4 sododongaponscndcucedunt 39 29 
Great Lakes Power Corporation Limited — Utilities Division (note 5)................. —_ 99 
Great lakesslrowennlinvestme nts! <imulted(motes) merrier seinen urcielerieieienercleleieyeie tei 49 -- 
BacanaMuning Gonporationeasmer ste tne deem a et ee eee ice) ee ee eye BOSD ye a 


*Ona fully diluted basis 


The 14% (1979 — 14%) interest in Noranda Mines Limited is carried at cost. Other investments are carried at cost less 
amounts written off. 


Currency Translation 


Assets, liabilities, revenues and expenses in currencies other than Canadian dollars have been translated into Canadian dollars 
substantially as follows: 


— Monetary assets and monetary liabilities at the rates of exchange prevailing at the balance sheet date; 
— Other assets (including inventories) and liabilities at rates prevailing when they were acquired or incurred; 


— Revenues and expenses at average rates for the period except for depreciation, depletion, and amortization provisions, 
which are at the rates used for translation of the related assets. 
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These procedures, which have also been applied in the United States dollar information for the years 1976 to 1979, give rise to 
exchange translation gains and losses, the net amounts of which are included in income. 


Income and Mining Taxes 
These taxes are accounted for on the tax allocation basis. 


Natural Resources 

Petroleum — 

The full cost method of accounting is used whereby all costs associated with exploration for and development of oil and gas are 
capitalized in cost centres (see note 7) and charged against income as depletion based on production, or written off to income if 
exploration activities prove unsuccessful and the cost centre is abandoned. The cost of petroleum plant and equipment is 
depreciated based on production. 


Mining and mineral exploration — 

Mineral exploration costs pertaining to individual mineral prospects (excluding hydro-carbons) are charged to income as 
incurred until an economic orebody is defined. Until commercial production begins, coal properties are carried at cost, less any 
amounts written off in recognition of a permanent decline in value. 


The costs of mine plant and equipment, together with mineral exploration costs capitalized, are amortized based on production. 


Mineral concentrate inventories are carried at estimated realizable value. 


Electric utility operations of Great Lakes Power Investments Limited — 
Income is recorded on the equity method and is based on the following policies. 


Revenue is recognized when billed and earned. Electric rates are established annually based on forecasts of costs, sales volume 
and return on the rate base (principally net depreciated plant plus an allowance for working capital). These estimates are filed 
with the regulatory authority, as part of the application for rate revision. New rates come into force after review of the 
application and approval or modification by the regulatory authority. 


Depreciation is provided on the cost of depreciable electric utility plant at an annual rate of 214% on a straight-line basis. 
Profits or losses on normal disposals of utility property, plant and equipment are credited or charged to accumulated deprecia- 
tion. An allowance for funds used in construction is charged to construction work in progress and credited to income at the 
rate of return applicable to the rate base. 


Financial Services 

Life insurance operations — 

The accounting policies of London Life Insurance Company are as prescribed or permitted by the Department of Insurance of 
Canada. The main differences from principles applicable to commercial and industrial organizations are as follows: 


— income or loss from disposals of bonds and debentures is treated as an adjustment to the portfolio yield and amortized over 
the lesser of the remaining term of the security and 20 years. 


— realized and unrealized gains and losses on stocks are deferred and amortized to income on the basis of a legislated formula. 


Income is recorded on the equity method and is based on earnings as reported by London Life Insurance Company. 


Change in Reporting Currency 

In 1980 the Company adopted the Canadian dollar as the reporting currency in its financial statements. In prior years financial 
statements were presented in United States dollars. This change in accounting has been applied retroactively to the consoli- 
dated financial statements for 1979. It is not practicable to restate in Canadian dollars results of operations and changes in 
financial position for 1978 and prior years. Accordingly, statements of consolidated income, consolidated retained earnings and 
changes in consolidated financial position for the three years ended December 31, 1978 have been presented in United States 
currency. For comparative purposes, similar information has been presented in United States dollars for the year ended 


December 31, 1979. 


Investment in Western Mines Limited 


In 1975 and 1976, the Company acquired a 50.4% interest in Western Mines Limited for a total consideration of U.S. $11.0 
million. The Company has consolidated the accounts of Western Mines Limited from January |, 1976. 


On June 4, 1980, the minority shareholders of Western Mines Limited approved the acquisition of all of the shares of Brascan 
Resources Limited in exchange for preferred shares with a par value of Can. $100.0 million (see note 5) and common shares of 


Western Mines Limited. As a result, the Company increased its common share interest in Western Mines Limited from 51% 
to 84%. 


4. Debentures, Loans and Notes Can. $ millions 


1980 re) 


Amounts denominated in United States dollars: 


Light-Servicos de Eletricidade S.A. (Light), 8% debentures and 814% loan................000-- $ (45 $ 79.8 


Brazilian government — guaranteed motes... .4.0) - 20) Miemee ene ee eee 395 AlAs 
01). A are Maen eee aon T re ec er ee ee 26.0 22.1 
140.0 145.3 

Less amounts due within one year (included in accounts receivable)........0.. cece ce ccc ceevcceeeeeees (12.6) (12.8) 


$127.4 $132.5 
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The amounts due from Light and the Brazilian government-guaranteed notes are fully registered in respect of principal and 
interest under the Brazilian foreign exchange control regulations for payment in U.S. dollars. The amounts due from Light are 
repayable in annual instalments, currently U.S. $6.0 million. The Brazilian government-guaranteed notes bear interest at 6% 
per annum and are repayable in instalments of principal and interest of U.S. $7.4 million per annum. The Company is obligated 
to reinvest in Brazil U.S. $24.8 (Can. $29.6) million of the principal amount to be received on these notes. 


Investments 


The Company’s equity investments have been classified on the balance sheet as either marketable securities or corporate invest- 
ments. Marketable securities represent those investments as to which no long-term holding decision has yet been made. 


Can. $ millions 


1980 1979 
Quoted Quoted 
Carrying Market Carrying Market 
Value Value* Value Value* 
Marketable Securities 
Consumer products — 
Consumers Glass Company Limited................. Sele? $ 14.6 See Si 8.2 
ihhe/@uaker@ats\Companyi(note |) esa) eee 31.6 35.0 - = 
Scott kaper Companyi(mote ll6)sa.) seaceaee ann ae 30.5 30.8 — - = 
Othenetrscctkac ht atut ace ie ee eee ee meee 7 iM) — _—— 
930 OOS) Syl 8.2 
Ophersmanketall eisectnitiessene nmi eereeieee eee 101.6 126.2 — — 
$194.6 $226.1 Su)! hy 
Corporate Investments 
Natural resources — 
INoramed saline sy lei maite clunnenane ren eterasraeiie canes $293.9 $426.8 2939 $318.4 
Great Lakes Power Investments Limited**.......... 47.6 — 
Great Lakes Power Corporation Limited — Utilities 
BiViS(O nore eer eee tat te eet ot ne oe arene —- 60.1 
EacanavMimimcs Conpotation a laa ieeitee meee: 24.0 26.0 — _ 
365.5 354.0 
Consumer products — 
dickaim JkMloninr Iiimartietl oceposcemanessonecascunnooe 130.6 139.4 68.4 66.7 
Financial services — 
Eondon Life Insurance Gompany**.....4,.4.54....- 40.3 54.] 20.6 24.9 
@phen (Mote) cn ascret Paci ci eon ters Mee rerio Gey 42.4 1.4 
$578.8 $444.4 


*Owing to the size of certain of the holdings, market quotations do not necessarily represent the amounts, net of related income 
taxes, which might be realized on sale. 
**Carried on the equity method. 


During 1979, the Company acquired !4.2 million common shares of Noranda Mines Limited for cash of $125.1 million and a 
promissory note of $168.8 million (see note 8). 


In 1980 Great Lakes Power Corporation Limited, now a wholly-owned subsidiary of the Company, transferred its electric 
utility division to Great Lakes Power Limited (Power), in exchange for common shares of Power. These shares were then 
exchanged for all of the common shares of Great Lakes Power Investments Limited (GLI). In addition, Can. $25 million of pre- 
ferred shares of Western Mines Limited (note 3) were exchanged for Can. $25 million of non-voting preferred shares of GLI. 
Subsequently, in 1980, GLI issued to third parties preferr d shares carrying 51% of the votes at shareholders’ meetings. Asa 
result of these transactions, the Company no longer has voting control over GLI and its wholly-owned subsidiary, Power, and 
accordingly carries its investment therein on the equity method. The voting preferred shares are redeemable at the option of 
the issuer after January |, 1984 or earlier in certain circumstances. 


GLI and Power have arranged term financing of Can. $152 million with a limited guarantee by the Company (see note |3). 
Of this financing, Can. $54.9 million will be used to repay advances from the Company to Power included in accounts receivable. 


In October 1980 Western Mines Limited purchased 2.1 million outstanding and treasury shares (23%) of Lacana Mining 
Corporation at a cost of Can. $23.6 million and was granted a right, under certain circumstances, to purchase within three 
years an additional | million treasury shares for Can. $15.5 million. 


Through purchases in the open market in 1979 and 1980, the Company has increased its interest in John Labatt Limited from 
24% to 42% at an additional cost of Can. $58.1 million. 


The initial 24% interest in London Life Insurance Company was acquired in 1977 through a holding company, Lonvest 
Corporation, for a cash consideration of U.S. $13.1 million. Through purchases in the open market in 1979 and 1980, the 
Company has increased its interest in London Life Insurance Company to 39% at an additional cost of Can. $15.1 million. 
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Included in the carrying values of corporate investments on the equity method is $61 million (1979 — $23 million) representing 
the remaining unamortized excess of acquisition costs over underlying net book value of the investees’ assets. This amount 
relates principally to property, plant and equipment of John Labatt Limited, Great Lakes Power Limited and Lacana Mining 
Corporation and is being amortized over the estimated useful life of the assets. 


6. Investment in Brascan Brazil 
The Brazilian operations are held through companies incorporated under the laws of Brazil. 


(a) 


(b) 


(c) 


Registered Companies 

In view of the sale of Light (see note 9) with the resulting diminution of Brazilian operations as a proportion of overall 
operations and because of the continuing restrictions on the transfer of funds from Brazil, the Company ceased consolida- 
tion of the accounts of subsidiaries in Brazil as of December 31, 1978. The investment in Brascan Brazil in the accompany- 
ing consolidated balance sheets represents those subsidiaries a substantial portion of whose capital is registerable under 
Brazilian foreign investment legislation. These investments are carried at their equity value at December 31, 1978 ad- 
justed for the cost of subsequent investments and disposals. 

Equity in the income of these investments has been included in the accompanying financial statements for the three 
years ended December 31, 1978. Starting in 1979, income from these investments has been recorded only when converted 
into dollars. Since a loss was incurred in 1979, the net dividends received of Can. $3.6 million were applied to reduce the 
carrying value of the investment. No dividends have been received in 1980. 

In June 1980 the investment in Banco Brascan, together with Banco Brascan’s parent holding company (‘‘TOP’), 
was exchanged for 1.4 million common shares of a Canadian chartered bank (included in marketable securities) and 
preferred shares of its subsidiary, First Canadian Investments Limited (included in corporate investments — note 5), at an 
aggregate price of approximately Can. $87.0 million. After provision for Canadian taxes, no gain or loss on this sale was 
recorded. 

In July 1980, the Company acquired from John Labatt Limited all the shares of its wholly-owned Brazilian subsidiary 
holding company, John Labatt do Brasil Participagses Ltda., for Can. $15.7 million. Following its acquisition, the name 
of the company was changed to Brascan Participagoes Ltda. 

In October 1980, Can. $35.5 million was realized on the restructuring of the investment in one of the registered companies. 
This substantially covered the purchase from Patino N.V. of its 96% interest in Companhia Estanifera do Brasil 
(‘CESBRA’), a tin mining and smelting company in Brazil, for Can. $38.2 million. Patino N.V. has an approximate 
17% indirect shareholding in the Company. 

Registered capital amounted to approximately Can. $44.0 million, including approximately Can. $15.9 million the regis- 
tration of which is being transferred to the Company following the purchase of CESBRA, at December 31, 1980 (Can. 
$70.0 million at December 31, 1979). Annual dividend remittances, net of withholding tax of 25@, are effectively limited 
to 12% of registered capital. 


Non-registered Company 

Part of the investment in Brazil is held through a company whose capital is not registered under the Brazilian foreign 
investment legislation referred to above. Asa result of an accounting change adopted retroactively in 1979, the investment 
in this company, together with income therefrom, is not reflected in the accompanying financial statements and will be 
recorded only when converted into dollars. Accordingly, non-registered investments in Brascan Brazil, resulting primarily 
from non-remittable dividends from the Company’s former holding of Light (see note 9), have been written off in the year 
of investment. This accounting practice has reduced previously reported net income and retained earnings as follows: 


U.S. $ millions 
Net Income Retained Earnings, 
for Year Beginning of Year 
eV Gs San teeta Se eee er Str cee ere oni h ott me Anh etter An Ae $39.4 $115.8 
YY OR rege OR ead er om CNA Bon ne herd. 7 a ery ete Menor cea EES a PRIS 3 32.8 83.0 
UO Z6 aa tak otek Seto: eR ne ee ee ee ee 45.1 Bileo 


In April 1980 the investment of both the Company and John Labatt Limited in Skol-Caracd was sold for the cruzeiro 
equivalent of U.S. $45.0 million. The Company’s 67% share of this joint venture was held by its non-registered holding 
company and the proceeds have been reinvested in Brazil. 


Income Statement Presentation 
Income from continuing operations includes dividend remittances net of withholding tax from the Company’s continuing 
investments in registered companies, after giving effect to the above transactions. 


Included in “‘Discontinued operations and other” in the statement of consolidated income are the following: 


U.S. $ millions 
1978 Oz 1976 
Dividends, net of withholding taxes, from TOP:.4s\01-- 4 oes a ee eee $ 2.8 Sy 3 SY) 
\Vinite-onrotanom-registened:NVes Uine lls weenie area pe tener ane eee tee enn (38.3) (33.7) (36.5) 
Equity in income (loss) of registered companies, adjusted for dividends remitted............ (ai) Deo (2.8) 
$(37.6)  $(25.9)  $(37.4) 
SS -~ er —— 
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7. Property, Plant and Equipment —- Net Garis nitions 


1980 1979 
Accumulated 
Depreciation 
Cost and Depletion Net Net 
Petroleum: 
Properties by cost centre — 
INorthrtAimenteattcm mre te create i Pane eee eee $143.9 $ 20.2 $123.7 $0993 
AL CUCU Ree Geen tats eee Sede ee eRe ee te a 8.8 — 8.8 8.7 
Roreigint. ce isvandisn ise on eee eee ee ee nn Sey 185 = ee3 — 
154.2 20.2 134.0 108.0 
Rlantiandrequipinentetaas etre seen einer ee ae 19:5 35, 16.2 9.9 
WSIEIE 23.5 150.2 iWe9 
IM mie memes ses aire ond a rr en i Oo enc. See oer wen ee 26.9 ES) 15.0 I) 
Coaliproperticsmnariothen.s aan mr peter eins Fe cei See 8.0 1.4 6.6 6.5 
$208.6 $ 36.8 $171.8 $129.9 


Can. $ millions 


1980 1979 


Brommissonyamo tere mem Votes eter seece sort cee h era aes eee Mpeg Ree re SY a ecg $168.8 $168.8 
iermebamial oan Merl O2 ueeee elas Om CEN ER eC nO eae eR at eee we eee ee 22.0 — 
CHATS lovervals chore eyorntrll by WEN trey WBE (UES. BIASED). oo so0cs0ebcacansaucosaacncognmsoncasadoce 17.3 18.1 
SH KORN GN elute eUTUR VNR Noy) ais) SRK (ULS SSK) 4s ca aacaosnaanaeaasededeeasausasHooaugeqeue 35.8 35.0 
SATS loermvels clue EinmieNlby WEN igo USS DIM GEM. eg acc anccobeaenascoaeedestgosegegruonose sles) 60.9 
TAGS MOSS Cus ainmoeMbys NOE (ey WOR UIES SYIGO). on con es gaarcunoanvognodsocanaapcbcounsucr 33.0 33.8 
“328.8 316.6 
Mesctamotimicrc MeawithimMrOmeky.cal= ee aen ae ya enema ae (8.5) (9.1) 
$320.3 $307.5 


*The promissory note bears interest (currently 15.5%) based on rates applicable to ninety-day bank deposits. It is due at the 
holder’s option on ninety days’ notice between January |, 1982 and October 15, 1989. 


**May be secured at the request of the bank by oil and gas and mining properties. 


Maturities (excluding the promissory note) during the next five years are as follows: 


Can. $ millions 


RH US CRA Sere or Ia ra ne atte ce ace Peo OT $ 8.5 
SS 2 ersare c feac) stave eminence ara neat se -Fes ee rere erecta: 67.6 
Le haste noma ete ncte MGGbA ONO e a hame Gove ae Se) 
IACAoE Sate Cn en ert a tuna te Ar ete. Tego chm EenR a NE ENOne ro BE) 
IS Bi crgatess par euch ay soho av euensysa cd meg oes Ganens OS ads Pic actos Soe os sagen eee [59 


9. Extraordinary and Other Items 


On December 28, 1978 an offer to purchase the shares of the Company’s electric utility subsidiary in Brazil, Light, for U.S. 
$380.0 million, which was net of U.S. $56.4 million Brazilian taxes, was received and accepted. For accounting purposes, 
Light was deemed to have been sold as of December 31, 1978. The proceeds on the sale, which were received in early 1979, 
had a present value of U.S. $377.7 million at December 31, 1978. The resulting loss on disposal of U.S. $453.6 million, after 
recording the Company’s share of income for the year, and after expenses incurred on disposal, was charged to income in 1978 
as an extraordinary item. 


During 1977, the investment in Austen and Butta Limited, an Australian coal mining company, was sold at a profit of U.S.$3.6 
million which is shown as an extraordinary gain in that year. 


During 1976, investments in Hudson’s Bay Company and Commerce Capital Corporation were sold at a profit of U.S. $1.9 
million, reflected as an extraordinary item together with the Company’s proportionate U.S. $0.6 million share of an extraordinary 
gain in the income of John Labatt Limited. 

The Company holds a 1214% working interest in the Sukunka coal project in northeastern British Columbia. In 1976, the 
Company decided not to exercise its option to acquire an additional 4719 interest and U.S. $9.8 million (which was net of tax of 
U.S. $4.4 million) was charged to earnings (in Discontinued operations and other) to reflect the write-down in the carrying 
value of the project to its estimated realizable value of U.S. $2.5 million. 
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10. Shareholders’ Equity Can. $ millions 


1980 1979 
Share. capital 9. Ssclace-aravsco evayensyd svege uslerectete oe arsenal cae ker seat eben sineeem erate snes heer a RCr OE isin teats nee ae $243.4 $236.0 
Retained eatminge. sac « « +cat sctehatuc the etre cre er aie le eee er eh he Alone nee ee ec 691.2 644.9 
934.6 880.9 
Wess shares held by avsubsidiary, at Coster cmiem crate cerns are ieee cne aie penet ater teterien: tcitste iret Senet anes (25.2) (25.2) 
$909.4 $855.7 
Share capital consists of: 
Authorized: 
593 Six per Cent cumulative voting preference shares convertible into ordinary 
shares (1979 — 919) 
Unlimited Voting preferred shares issuable in series 
Unlimited Class A ordinary shares 
Unlimited Class B ordinary shares 
5,000,000 Class C ordinary shares 
Issued and outstanding: Can. $ millions 
593) Six per Cent prereremcessinanes (G09) 9 1\9)) ranenewer tester remit eit eee pete Sal Si ail 
1,393,500 814% tax deferred preferred shares series A (1979 — 1,397,900).................. 34.8 35.0 
*28.654.542) Ordinanyrsiares: (979i Oy 74 C02) een eae eae ee rae 208.5 200.9 
$243.4 $236.0 


*Of which 2,293,522 shares (non-voting) are held by a subsidiary. 


(a) 


(b) 


Preferred shares 


The first series of preferred shares consists of 1,393,500 816% cumulative redeemable Series A preferred shares, issued 
and outstanding, designated as “814% tax deferred preferred shares Series A’’, and the second series consists of 1,400,000 
10% cumulative redeemable preferred shares Series B, none of which have been issued. Each Series A share is convertible 
after April 15, 1988 into one Series B preferred share. Dividends on the Series A shares will continue to be treated as tax- 
deferred income in the hands of Canadian shareholders until 1988. 


The Series A and Series B preferred shares rank equally and are entitled to preference over the ordinary shares on the 
declaration of dividends and on distribution or winding up. 


The preferred shares are subject to a maximum non-cumulative quarterly purchase obligation totalling 4,667 shares per 
month at prices up to Can. $25.00. After July 15, 1983, the Company may redeem the 844% Series A preferred shares 
at a premium of Can. $1.00 per share reducing by Can. $0.25 annually to 1987 and at Can. $25.00 thereafter. 


Ordinary shares Number of Shares 
1980 1979 

Class, A ‘convertibles stem ser eee tere cree ee eet nr ee 25,868,567 25,185,818 
Class. B convertible: net n ere rere Tei eo neta ed) Seen cone) ed eee ee 779,429 859,519 
Class:'Grconvertibles,ci. eens ree ae ore nt eee eae an ae ee 2,006,346 2309535 
Issuediand outstanding ptt: Wan eo cieeece EAE Cre ee ee 28,654,342 28,354,872 
Less Class A convertible shares (non-voting) held by asubsidiary...................- Dapp) S)3) Sve) PDs ayeD 

26,360,820 26,061,350 


In May 1980 the Company was continued under the Canada Business Corporations Act and limits upon the authorized 
number of Class A and Class B convertible ordinary shares and preferred shares were removed. 
The Class A, B, and C ordinary shares rank equally in all respects except for the following: 

— Class A and Class B shares are fully interconvertible at the option of the holder. 


— Until 1978, dividends on Class B shares were paid out of certain defined portions of retained earnings resulting ina 
different Canadian tax treatment when received by shareholders. Amendments to the Income Tax Act (Canada) 
have eliminated this difference. Dividends on Class B shares may be paid by way of stock dividend. 


Class C shares are convertible into Class A shares at the option of the holder. 


Class C shares are non-voting unless the Company has failed to pay any dividend on the shares for two consecutive 
years. 


The following Class A shares have been issued under the Company’s share purchase plans: 


Number of Shares Average Price 
VO BO rat idicvaates tare aeons RAG ET el T CR eRe Te eee 282,010 Can. $26.22 
LOZ 9 Sie. Coane om SOM ce ee eee — — 
POUR cite ene cael Le hee oe a Tae 21,520 U.S. $14.40 
LODE Fi kates os eS Estee Pe ee 18,000 WES p2=20 
9 Z 6 iacacion, cae see eee e cee eee ae ee 21,640 U.S. $10.98 


INTs 


12. 


13. 


14, 


At December 31, 1980, loans to employees under the Company’s share purchase plans amount to Can. $7.1 million (1979- 
Can. $.5 million) including interest bearing loans to directors and officers of Can. $6.6 million (1979—Can. $.2 million). 


15,287 Class A ordinary shares were issued on January I, 1981 to acquire the remaining shares of Great Lakes Power 
Corporation Limited. For accounting purposes these shares have been reflected above as issued in 1980. 


Other changes in the number of Class A, B, and C shares outstanding from year to year reflect shares issued upon the con- 
version of preference shares and conversions by the holders among the classes. 


Dividends Declared 
Can. $ millions U.S. $ millions 
Preferred: 1980 1979 1979 1978 MAZE 1976 
6% preference shares — Can. $6.00 per share = a = = = = 
RrefernediSentes Ave een ean en are Se0 $ 3.0 $ 2.6 $226 $ 2.8 $ 1.7 
tai icteric at au ere nates tata rt 0 3.0 eG 2.6 2.8 1.7 
Ordinary: awa 
(Cllaass5 Av ByeNnel(Gs oc ante wars enol bomen o aoe ae See 39.9 36.6 Sites Bile 30.5 28.2 
PECL SEVOUINCVENS Yo ooh accnconcndssadoaGinGapdane (3.2) (2.9) (25) @) (2) (G2) 
GO tAlondinanyerrernc mt eRe ene tes. ok is teen 36.7 Sve 28.8 28.6 28.0 26.0 
fiotalidividencdsmrm mere ce tasmrme ite sc san cn ae oleae 9 St Sh HO $ 31.4 aS Sle $ 630.8 3 Piet 
ok EVD. Maelo eT ade Sota a PAGO mR ao eer ait a oer eR ale ee $2.125 $2.125 S2m25 $2.125 oe 21873 $1.2500 


Dividends declared in 1980 represent Can. $1.40 per ordinary share. 


Dividends declared in 1979 represent U.S. $.85 per ordinary share and Can. $.30 per ordinary share. In 1978 and 1977, 
dividends declared represent U.S. $1.10 and U.S. $1.08 per ordinary share, and in 1976 represent U.S. $1.00 per ordinary share. 
Dividends paid on Class B ordinary and Preferred Series A shares include related tax on undistributed income in the years 
1976 and 1977 where applicable. 


Income Taxes 


Income tax recoveries of Can. $8.7 million (1979 — Can. $17.2 million) arising from the application of loss carry-forwards, 
which resulted primarily from the Brazilian taxes paid on the sale of electric utility operations in Brazil, were realized during 
the year and are reflected as extraordinary items. Additional non-capital losses may be available to reduce such taxable 
income as may arise in the future. 


Corporate tax returns of the Company have been examined by the authorities for the years up to December 31, 1977 with 


no major adjustments to returns as originally filed. Income tax returns for subsequent years, which include the results of 
significant dispositions by the Company, have yet to be examined. 


Commitments and Contingencies 

Great Lakes Power Limited is constructing a new hydro-electric generating plant at an estimated cost of Can. $110.0 million 
(including interest during construction) of which Can. $35.0 million had been expended to December 31, 1980. The Company 
has agreed to guarantee borrowings of Great Lakes Power Investments Limited and Great Lakes Power Limited amounting 
to an aggregate of Can. $152 million (note 5), none of which had been drawn at December 31, 1980. These guarantees terminate 
when the new plant is commissioned and prescribed profit levels are achieved by Great Lakes Power Limited. 

Other capital commitments outstanding as at December 31, 1980 were approximately $10.0 million. 

Subsequent to the sale of Light, two legal proceedings were initiated in 1979 in Brazil seeking to reverse the sale of the 
Company’s holding in Light to Eletrobras. These proceedings were commenced under a law permitting private citizens to dis- 
pute government actions alleged to be against the national interest. The two proceedings were combined and, upon judgment, 
the action was found to be without cause. The Plaintiff has, however, appealed this judgment. The Company and Eletrobras 
have filed their arguments supporting the bases of the initial judgment. The case will now be heard by the Federal Appeal 
Court. The Company is advised by its Brazilian counsel that the grounds on which the proceedings are based are without 
merit. 

Most employees in Canada are covered by retirement plans. Based on the latest actuarial valuations of the various retirement 
plans, there are no unfunded obligations for past service costs. 


Comparative Figures 

Certain of the prior years’ accounts have been restated to conform with the 1980 presentation, including restatements made to: 

(a) give retroactive effect, for purposes of comparison, to the non-consolidation of the accounts of the electric utility division of 
Great Lakes Power Corporation Limited (note 5); 


(b) segregate net foreign exchange gains and losses previously included primarily in investment income and interest on debt; 
and 


(c) combine mining taxes previously included in natural resource income with current and deferred income taxes. 
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15. Other Information 


16. 


(a) 


(b) 


(d) 


(e) 


(f) 
(g) 


¢h) 


The directors have determined the classes of business of the Company on the basis of its principal areas of investment — 
natural resources (petroleum, mining, and electric utility), consumer products and financial services. 


Can. $ millions U.S. $ millions 
1980 1979 1979 1978 1977 1976 
Consolidated subsidiaries’ gross operating revenue by segment 
is as follows: 
Perel uiaa(Giill BioVeEES)), ona nc awe acoehocetaccedocecdnce $49.0 $29.5 $25.0 $23.7 $20.5 $13.9 
Mining (base and precious metals). meee erie ele 41.0 42.8 36.7 2, [407 59) 
Naturaliresourcesansmcceemie: seicloniae rei cihre emene ester 90.0 72.3 61.7 40.9 Ba 29.8 
Binancialiservicestam sack asclac voor eer karin tae 3.4 3.0 2.6 2.6 2.4 1.8 


$93.4 $75.3 $64.3 $43.5 $37.6 $31.6 


Additional segmented information for consolidated operations: Can. $ millions 
Natural Financial 
Resources Services 
1980 ISAS) 1980 1979 
Income for the year before unallocated expenses...........-..0+ ee eevee $ 48.1 $ 42.4 iS 58) 5a) 
lidentifiablerassets ate December=5ligneaa reer ieee eater 221ml 193.0 2.6 8.2 
Capitaliexpenditutes fom thesyeatnaee eee re eee eerie: 49.7 48.6 = = 


Additional segmented information for non-consolidated investments: Caaee ations 


Natural Resources Consumer Products Financial Services 
1980 1979 1980 MOS) 1980 1979 
[nceomeforsthesyean pec ri te eet eee eer SS 28) $ 8.0 Smel220 $ 6.6 $ 7.4 Sy al 
Investment at December 3] (note 5)............. 365.5 354.0 223.6 135 440)53) 20.6 
Iinvestments*madeun the yearn ee een ceteris 23.6 29359 146.0 ol! We) Be 
Income before unallocated expenses has been determined 
after the following: Can. $ millions U.S. $ millions 
1980 1979 1979 1978 1977 1976 
Equity in income of corporate investments (note 5)............ $21.6 Silat $10.4 $12.3 $10.6 $ 8.4 
Dividendiincome: cs...) a saat ice 8 rasa tort erin ae 25.8 4.0 3.4 sil — = 
Depreciation, depletion and amortization..............s++4..+- lel ey) 313) 4.8 4.9 4.2 
Can $ millions U.S. $ millions 
1980 1979 1979 1978 1977 1976 


Interest on debt incurred initially for a term of less than one year $ 6.6 ol) 3 ‘oe Sy 2) off 


General corporate expenses for 1979 include Can. $6.0 million of expenses associated with the Woolworth offer and Can. 
$2.2 million associated with the re-organization of the corporate office. 


The Company, or certain of its affiliated or associated companies, arranges, without cost, investment transactions on behalf 
of other affiliates and associates. In addition, financing transactions with afhliates and associates are carried out at normal 
market terms. Such transactions were not significant in relation to the aggregate of similar transactions by the Company. 


Subsequent Events (unaudited) 


(a) 


(b) 


(c) 


On April 22, 1981 the Company entered into an agreement with Dominion Securities Limited, A.E. Ames & Co. Limited, 
Nesbitt Thomson Securities Limited and Merrill Lynch, Royal Securities Limited for the sale and distribution of 4,000,000 
$2.6875 cumulative redeemable 1981 preferred shares Series A for a price of Can. $25.00 per share. The net consideration 
to be received by the Company will be approximately Can. $97.95 million after deducting underwriters fees of Can. $1.75 
million and estimated expenses of Can. $.30 million. 


The Company is negotiating with a limited number of institutions for the sale of $100 million floating rate cumulative 
redeemable 1981 preferred shares Series B. 


A special general meeting of the shareholders of Western Mines Limited on March 26, 1981 authorized the creation of a 
new class of preferred shares (the ‘‘Class B Preferred Shares’) and the subdivision of the common shares on a two-for-one 
basis and approved a name change to Westmin Resources Limited. In addition, a prospectus dated April 14, 1981 has been 
filed by Westmin Resources Limited offering a first series of 4,000,000 Class B Preferred Shares convertible into common 
shares, with an aggregate issue price of $100 million. These shares will be convertible on or before May 1, 1988 on the 
basis of 1.695 common shares for each Class B Preferred Share. If all the Class B Preferred Shares were converted the 
Company’s interest in Westmin Resources Limited would be reduced to approximately 70%. 
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(d) 


(e) 


(f) 


(g) 


(h) 


On March 13, 1981, Westmin Resources Limited was charged under the Fisheries Act (Canada). Westmin Resources 
Limited is unaware of any damage occasioned to fish or other marine life by its mining operations and intends to defend 
itself against the charges. It is not possible at this time to determine the outcome of this action. 


On February 27, 1981 the Company increased its holding in Scott Paper Company by 3,835,400 shares at a cost of approxi- 
mately U.S. $108.3 million and pursuant to an agreement dated March 21, 1981 the Company purchased 3,650,000 shares 
from Scott’s treasury for U.S. $102.2 million. This results in the Company having a 20.5% equity interest in Scott Paper 
Company at an aggregate cost of approximately U.S. $236.1 million. 


In March 1981 the Company acquired an equity interest of approximately 14.6% (fully diluted) in Royal Trustco Limited, 
representing the equivalent of 2,869,740 common shares, at a cost of $64.2 million. 


On April 9, 1981 the Company sold for U.S. $3.4 million an option exercisable in mid-June, 1981 to purchase all the shares 


of The Quaker Oats Company owned by the Company to The Quaker Oats Company at an exercise price of U.S. $34.00 per 
share. 


John Labatt Limited filed a preliminary prospectus dated April 14, 1981 respecting the proposed offering of convertible sub- 
ordinated debentures convertible into common shares. The Company has agreed to purchase additional convertible 
subordinated debentures sufficient to maintain its present degree of ownership. 


5) 


PURCHASER’S STATUTORY RIGHTS 


Sections 70, 126 and 135 of The Securities Act, 1978 (Ontario) provide, in effect, that where a security is 
offered in the course of a distribution or a distribution to the public: 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the dealer from whom the purchaser purchased 
the security not later than midnight on the second business day after the latest prospectus and any 
amendment to the prospectus offering such security is received or deemed to be received by him or his 
agent; and 


if a prospectus together with any amendment thereto contains a misrepresentation, a purchaser who 
purchases a security offered thereby during the period of distribution or distribution to the public 
shall be deemed to have relied on such misrepresentation if it was a misrepresentation at the time of 
purchase and, subject to the limitations set forth in such Act: 


(1) the purchaser has a right of action for damages against 
(i) the issuer or a selling security holder on whose behalf the distribution is made, 
(ii) each underwriter required to sign the certificate required by section 58 of such Act, 
(iii) every director of the issuer at the time the prospectus or amendment was filed, 


(iv) every person or company whose consent has been filed pursuant to a requirement of the 
regulations under such Act but only with respect to reports, opinions or statements made 
by them, and 


(v) every other person or company who signed the prospectus or the amendment, 


but no action to enforce the right can be commenced by a purchaser more than the earlier of 180 
days after the purchaser first had knowledge of the facts giving rise to the cause of action and 
three years after the date of the transaction that gave rise to the cause of action; or 


(2) where the purchaser purchased the security from a person or company referred to in (i) or (ii) 
above or from another underwriter of the securities, he may elect to exercise a right of rescission 
against such person, company or underwriter, in which case he shall have no right of action for 
damages against such person, company or underwriter, but no action to enforce this right can be 
commenced by a purchaser more than 180 days after the date of the transaction that gave rise to 
the cause of action. 


Sections 64 and 65 of The Securities Act (Alberta), sections 71 and 72 of The Securities Act (Saskatchewan) 
and sections 63 and 64 of The Securities Act (Manitoba) provide, in effect, that where a security is offered in the 
course of distribution to the public: 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the vendor or his agent not later than midnight 
on the second business day after the prospectus or amended prospectus offering such security is 
received or is deemed to be received by the purchaser or his agent; and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the owner 
thereof, if the prospectus or any amended prospectus offering such security, as of the date of receipt 
or deemed receipt, contains an untrue statement of a material fact or omits to state a material fact 
necessary in order to make any statement therein not misleading in the light of the circumstances 
in which it was made, but no action to enforce this right of rescission can be commenced after the ex- 
piration of 90 days from the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by the purchaser or the purchaser’s agent, which- 
ever is later. 


Sections 60 and 61 of the Securities Act (British Columbia) provide, in effect, that where a security is 
offered in the course of primary distribution to the public, a purchaser has the same right of rescission described 
in the immediately preceding subparagraph (b) above and also that a purchaser has the right to rescind a con- 
tract for the purchase of a security, while still the owner thereof, if a copy of the last prospectus together with 
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financial statements and reports and summaries of reports relating to the security, as filed with the Superin- 
tendent of Brokers for British Columbia, was not delivered to him or, in the case of a purchaser resident in 
British Columbia, his agent prior to delivery of the written confirmation of the sale of the security to either of 
them. Written notice of intention to commence an action for rescission must be served on the person who con- 
tracted to sell the security within 60 days of the date of delivery of the written confirmation, but no action shall 
be commenced after the expiration of three months from the date of service of such notice. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the foregoing 
rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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CERTIFICATES 
Dated April 22,1981 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered 
by this prospectus as required by Part 7 of the Securities Act (British Columbia), by Part 7 of The Securities 
Act (Alberta), by Part VIII of The Securities Act (Saskatchewan), by Part VII of The Securities Act 
(Manitoba), by Part XIV of The Securities Act, 1978 (Ontario) and by the Securities Act (Quebec) and the 
respective regulations thereunder and by Section 13 of the Securities Act (New Brunswick). 


(Signed) J. T. Eyton (Signed) W. R. Miller 
President and Chief Executive Officer Senior Vice-President and 
Chief Financial Officer 


On behalf of the Board of Directors 


(Signed) A. W. Farmilo (Signed) J. L. Cockwell 


Director Director 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain dis- 
closure of all material facts relating to the securities offered by this prospectus as required by Part 7 of the 
Securities Act (British Columbia), by Part 7 of The Securities Act (Alberta), by Part VIII of The Securities Act 
(Saskatchewan), by Part VII of The Securities Act (Manitoba), by Part XIV of The Securities Act, 1978 
(Ontario) and by the Securities Act (Quebec) and the respective regulations thereunder and by Section 13 of 
the Securities Act (New Brunswick). 


DOMINION SSECURTTIES FIMIT ED 


By: (Signed) Frank H. Logan 


A-E- AMES ¢.CO: NESBITT THOMSON MERRILL LYNCH, 
LIMITED SECURITIES VIMITED ROYAL SECURITIES EIMITED 
By: (Signed) D. H. Pakrul By: (Signed) R. A. Campbell By: (Signed) K. R. Clarke 


The following includes the name of every person or company having an interest either directly or indirectly, 
to the extent of not less than 5% of the capital of; 


Dominion Securities Limited: F. H. Logan, A. S. Fell, G. S. Dembroski, J. B. Pitblado, C. R. Younger, 
D. L. Erwood and B. W. Douglas; 


A.E. Ames & Co. Limited: E. C. Lipsit, P. M. Fisher, R. E. Bellamy, M. J. Binnington, A. A. de Pompignan, 
C. J. Oates, R. G. Matthews, J. A. Cook, L. H. Goth, J. H. Milne and J. G. Davies: and 


Nesbitt Thomson Securities Limited: J. B. Aune, B. J. Steck, G. R. P. Bongard, K. G. Copland, A. R. D. Nesbitt, 
D. N. Stoker and P. G. Vien. 


Merrill Lynch, Royal Securities Limited is, indirectly, a wholly-owned subsidiary of Merrill Lynch, Pierce, 
Fenner & Smith Inc. 
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